CITY COUNCIL

CITY AND COUNTY OF HONOLULU
HONOLULU, HAWAH No. _98-195, CD1

RESOLUTION

AUTHORIZING AND PROVIDING FOR THE ISSUANCE OF REVENUE
BONDS OF THE CITY AND COUNTY OF HONOLULU, HAWAIL, FOR
THE PURPOSES OF THE WASTEWATER SYSTEM OF THE CITY AND
COUNTY; COVENANTING AS TO ESTABLISHMENT,
MAINTENANCE, REVISION AND COLLECTION OF CHARGES AND
RATES FOR THE USE AND SERVICES OF SAID WASTEWATER
SYSTEM AND THE COLLECTION AND DISBURSEMENT OF THE
REVENUES DERIVED THEREFROM; PLEDGING THE NET
REVENUES DERIVED FROM SAID WASTEWATER SYSTEM ON A
JUNIOR AND SUBORDINATE BASIS TO THE PAYMENT OF THE
PRINCIPAL OF AND INTEREST ON SAID BONDS AS THE SAME FALL
DUE; CREATING AND ESTABLISHING CERTAIN FUNDS, ACCOUNTS
AND SUBACCOUNTS; SETTING FORTH THE LIMITATIONS OR
CONDITIONS UPON THE ISSUANCE BY THE CITY AND COUNTY OF
ADDITIONAL BONDS PAYABLE FROM THE AFORESAID
REVENUES; AND MAKING OTHER COVENANTS AND AGREEMENTS
IN CONNECTION WITH THE FOREGOING.

WHEREAS, the City and County of Honolulu, Hawaii (the "City and County") has the

full and complete power and authority under and pursuant to Chapter 46, Hawaii Revised
Statutes, and the City Charter of the City and County to manage, control and operate wastewater
systems owned and under the jurisdiction of the City and County, together with all materials,
mppliesandequipmentandallrealandpersonalpropettyusedoruseﬁnlinconnectionwithmh
wmewaasyswm&andhaspmuammsuchaummtymnageiwnkoﬂedmdopemedmh
wastewater systems;

WHEREAS, the City and County has full and complete power and authority under and

pursuant to the Constitution and statutes of the State of Hawaii, including, particularly, Chapter
49, Hawaii Revised Statutes, and the City Charter of the City, to issue revenue bonds to finance
additions, improvements, enlargements, acquisitions, extensions, expansion and betterments to
and other purposes of the wastewater systems of the City and County;

WHEREAS, the Council of the City and County of Honolulu, pursuant to a First Bond

Resolution adopted on August 5, 1998 (hereafter defined), has heretofore anthorized an issue of
revenue bonds of the City and County payable from the revenues of the Wastewater System

(hercinafter defined) of the City and County after payment of operating expenses of the
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RESOLUTION

Wmsmhmwﬁmﬁﬁmmvmmmﬁﬁﬁm
mwmdbwammmmdo&upmmofmwmmSym;m

WHEREAS, the First Bond Resolution establishes a Subordinate Obligation Account
mdpunﬁutheimeofbonds,mwsoroduevidemuofindebwdneuofﬂncmmd
County payable therefrom; and

WHEREAS, the Council of the City and County hereby finds and determines that it is
myndadv%bnndinthebmimqenoftheCitydeomtythnﬂwCitydemmty
provide for the issusnce from time to time of an additional issue of revenue bonds payable from
hmofthememSyaemoftheCityandComnyaMpayMOfopulﬁm
expenses of the Wastewater System from revenues credited to the Subordinate Obligation
AmqeaedbyththuBondRcsolnﬁon,whichaedithmbodimmmdmmpmvidc
for the payment of principal of and interest on bonds issued under the First Bond Resolution,
Mmbondamidpaﬂonmimndunduthemnﬂondkewluﬁon,mtﬁmdm
ﬂntﬁruﬂfwmmblemdmywoﬁngcapiuluopalﬁngmform
WmmSyminmdamﬁnmceaddiﬁom,impmvemenm,mhrgm,wquidﬁm
mwmmuwmmmmomeWSymm

WHEREAS, the Council of the City and County hereby finds and determines that it is in
the best interest of the City and County to adopt this Resolution authorizing an issue of
wastewsier system revenue bonds to be issued from time to time in series, and making certain
pledges, agreements and covenants with respect to said bonds and the operation and maintenance
of the Wastewater System;

BE IT RESOLVED BY THE COUNCIL OF THE CITY AND COUNTY OF
HONOLULU:



CITY COUNCIL

CITY AND COUNTY OF HONOLULU
HONOLULU, HAWAH No. _98-195, CD1

RESOLUTION

ARTICLE I
DEFINITIONS; CONTRACT AND AUTHORITY

Section 1.01. Definitions of Special Terms, Unless the context shall clearly indicate
someothumeaningormayotherwisemquixe,thetﬂmsdeﬁnedinthis Section shall, for all
purposes of this resolution and of any resolution or other instrument amendatory hereof or
supplemental hereto and of any certificate, opinion, instrument or document herein or therein
mentioned, have the meanings herein specified, with the following definitions to be equally
applicable to both the singular and plural forms of any terms herein defined and vice versa:

"Acdeu"means,withwspecttoanyCapitalAppmciaﬁonBond.(i)asofany
ValuaﬁonDate.ﬁxeamountsetfonhforsuchdateintheSeriuResohxﬁonamhoﬁzingswh
BoﬁorinaSeﬁwCeniﬁcatelelatingtosuchBondand(ii)asofanydateotherthana
ValuationDate,thesumof(a)theAccretedValueontheprecedingValuationDatemd(b)the
product of (1) a fraction, the numerator of which is the number of days having elapsed from the
preceding Valuation Date and the denominator of which is the number of days from such
ueeedinnguaﬁmDatehthemﬁswceedingValmﬁonDate,cdcumedbasedonﬂw
ammptionthatAccmedVa!ueaccmdming any semi-annual period in equal daily amounts
onﬂnebasisofayearoftwelvethirty-daymonths,and(Z)thediﬂ‘erencebetweenthcAcmted
Values for such Valuation Dates.

"AccruedDethem'ce"means,asofanydateofcompmaﬁonandwithrespectmthe
Bonds of any Series, an amount equal to the sum of: (i) interest on such Bonds accrued and
unpaidandmaccmetotheendoftheﬂwncmntedendarmonth,md(ﬁ)pﬁncimSinking
Fundmnalhnemandmdanpﬁonpnmiumwhichmdueandmpaidforsthondsmdtbm

wcmdamevﬁth%&%)mdndempﬁonpremiumforsuchondsmduewiﬁchmuld
havemnedtothemdofsuchcalendarmonthifdeemedtoaecnwmonthlyﬁ'omadateone
year prior to its due date.

"Act” means Chapter 49, Hawaii Revised Statutes, and all laws amendatory or
supplemental thereto.

"Additional Bonds Requirement” means the requirement set forth in clause (9) of
subsection (A) of Section 3.04 for issuing a Series of Bonds.

"Aggregate Debt Service” means, foranypetiodandasofanydateofcompmaﬁon,the
annofd:camomtsofDetherviceforsmhpeﬁodwiﬂnespecttoaﬂSeriaofBonds.
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" Annual Budget"” means the budget adopted annually by the City Council as described
in Section 8.14 hereof.

" Appreciated Value" means, with respect to any Deferred Income Bond (i) as of any
Valuation Date, the amount set forth for such date in the Series Resolution authorizing such
BondoraSeriesCertiﬁcaterelatingtosuchBondand(ii)asofanydateotherthanaValuaﬁon
Date, the sum of (a) the Appreciated Value on the preceding Valuation Date and (b) the product
of (1) a fraction, the numerator of which is the number of days having clapsed from the
preceding Valuation Date and the denominator of which is the number of days from such
preceding Valuation Date to the next succeeding Valuation Date, calculated based on the
assumption that Appreciated Value accrues during any semi-annual period in equal daily
amounts on the basis of a year of twelve thirty-day months, and (2) the difference between the
Appreciated Values for such Valuation Dates, and (iii) as of any date of computation on and after
the Interest Commencement Date, the Appreciated Value on the Interest Commencement Date.

" 4ssumed Long-Term Fixed Rate” means, with respect to Variable Rate Bonds, (i) a
n\maicalmeofinterestthatsuchBondswouldhavebomeifissuedasFixedRmBondswith
thewncmaturityandtakingimomountSinkingFundlnstallments;and(ii)iftheCityand
CountyhasinoonnectionwithsuchVariableRateBondsentetedintoanlntetestRateExchange
AgremntwhichprovidwthattheCityandCoumy is to pay to another person an amount
determinedbaseduponaﬁxedtateofinterestonanotionalamountandwhichrequiresthe
CounterpmytopaytotheCityandCountyanamountequaltotheamoumbywhichinmuton
thenoﬁonalmountstatedﬂmeinattheratcbomebythaﬁableRateBondsexeeedsdw
intu&payableonsmhnoﬁonalamountataratestatedtherein,meﬁxedmtcorotherrateof
interest set forth in or determined in accordance with such agreement. With respect to the Bonds
dacribedinclwse(i)oftheptecedingsentenoe,anAuthorizedOﬁicershalleertifyorcmsethe
Remarketing Agent for such Series of Variable Rate Bonds or other qualified person to certify
suchAssmnedLong—TermFixedRateontheissuedateofsuchBonds,takingintoaccouxﬂs\wh
market factors as such Authorized Officer or such Remarketing Agent or such qualified person
shall deem necessary or appropriate.

" Authorized Newspapers” means The Bond Buyer, The Wall Street Journal or any other
financial ncwspaper of national circulation printed in the English language and customarily
published on each Business Day, as designated by an Authorized Officer.

# 4uthorized Officer” means the Director of Budget and Fiscal Services, any Deputy
Director of Budget and Fiscal Services, the Director of Environmental Services or any other
officer of the City and County designated by resolution of the City Council.

#Bonds"” means Wastewater System Revenue Bonds issued from time to time pursuant to
and under the authority of Section 3.01.
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RESOLUTION
“Bond Anticipation Notes"” means obligations issued pursuant to Section 3.07.

"MComd"meansanattomeyoraﬁrmofattomeysofnaﬁonaﬂyreeognized
mdingintheﬁeldoflawrelaﬁngtomunicipalbondsselectedbytheCityandCounty.

"Bondholder,” or "Holder of a Bond" or “Holder" means the registered owner of any
Bondwhichatdletimeslnllberegisteredotherthantobm,orsuchholders’dulyamhoriud
attormey in fact, representative or assigns.

"qutmy"meansthebooksmaintninedbythePayingAgemforﬂwBondsofa
Series pursuant to Section 4.05 for the registration of the Bonds of such Series and Bondholders.

"Book Entry Bond" means a Bond authorized to be issued to, and issued to and
registered in the name of, a Depository directly or indirectly for the beneficial owners thereof.

"Business Day” means any day which is not a Saturday, Sunday or a legal holiday in the
Sue,theStunofNewYorkmadayonwhichbanldnginsﬁmﬁonschumedbythesm,the

State of New York or the United States of America are legally authorized to close in the City and
County of Honolulu, Hawaii or The City of New York.

”CapMAppmhdonBond”mmanyBondaswwhichinmstiscompomdedon
each Valuation Date therefor and is payable only at the maturity or prior redemption thereof,

"City and County"” means the City and County of Honolulu, Hawaii.

"City Charter” means the 1973 Revised Charter of the City and County of Honolulu
(1994 Edition), as the same may be amended from time to time.

"City Code” means the Revised Ordinances of Honolulu 1990, as the same may be
amended from time to time.

"City Council” mean the Council of the City and County.

”Code”memsthehuemalkcvenueCodeofl986,asamended,andmysmcsor
statutes thereto, and any applicable regulations issued thereunder,

"Common Reserve Subaccount” means the Common Reserve Subaccount created in
Section 6.01.

"Common Reserve Subaccount Requirement” means, as of any date of computation, an
amoumeqmltotheglwmamoumonggregateDebtSetviceforthethmcumtoranyﬁnme
FisealYwmaﬂOmmdingBondscnﬁﬂedmthebeneﬁtoftheCommonReserveSubaocom
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provided further, however, that for purposes of this definition, Aggregate Debt Service shall be
computed with respect to each Variable Rate Bond entitled to the benefit of the Common
Reserve Subaccount by using the Assumed Long-Term Fixed Rate applicable thereto.

"ComuIdngEnmur"meanstheengineerorengineeﬁngﬂmor corporation retained
ﬁomﬁmetotimepmuanttoSecﬁons.oswperformtheactsandcanyomtheduﬁesprovided
forthonsultingEngineerintheleution.

"Costs"” means all costs of any Improvement and shall include, but shall not be limited
to,al!costsmduﬁmatedcostsoftheissuanceoftheBonds,aumhitecmm,engineering,

" unutpam"meansanypersonwithwhichtheCityandCountyhasemeredinman
Interest Rate Exchange Agreement.

"Dethervlce"means,asofanyparﬁculardateofcomputaﬁon, with respect to any
Bondsmdwithmspecttoanyperiod,theaggmgateoftheamountstobepaidorsetasideinsmh
periodfortbepayment(orteﬁrement)oftheprincipdandRedempﬁonPrice(ifany)of,and
interest on, such Bonds; provided, however, thatﬂxctetm”Dethcrviee"shallnotinclude
interestonBondstotheextentitistobepaidﬁomamountsoncwdittoaSerislmpmvement
Interest Subaccount (as defined in Section 6. , amounts on credit to the Debt Service
Subaceoumoranyod:erpmvisiommadeforthepaymentofinm

"Debt Service Subaccount” means the Debt Service Subaccount in the Subordinate
Obligation Account created in Section 6.01.

"Deferred Income Bond” means any Bond as to which interest accruing thereon prior to
thelmmCommenoanemDateofsuchBondiscompoundedonthalmﬁoanfotmh
DefmedlmomeBMandastMchiMmestmnﬁngaﬁerthemmcstCommmmemDm
ispayableontheimampaymemdateseachBondeasestablishedintheSeﬁesleuﬁon
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mﬁmg&eisimofsmhmfamdhcomeBondsoraSeﬁwCaﬁﬁmmhﬁngmsnch

"Department” means the Department of Environmental Services of the City and County
as established by the City C » Or the successor thereto,

"Depositary” means any bank, national banking association or trust company selected
andappointedbyanAmhoﬁzedOﬂioerinaceordancewithSecﬁon 7.01 as a depositary of
moneys and Investment Securities held under the provisions of the Resolution.

"Depository” means The Depository Trust Company, New York, New York, a limited
purpose trust company organized under the laws of the State ofNewYork,oritsnominee, or any

"Director of Budget and Fiscal Services” means the Director of Budget and Fiscal
Servimofﬂ:eCityandComtyappointedpuxsuanttoandhavingtlwpowersassctfonhinthe

"Director of Environmental Services"” means the Director of Wastewater Management
oftheCityandCoumyappointedpmsuanttoandhavingthepowersassetfordnintheCity

"Exempt Obligation” means an obligation of any state or territory of the United States of
America, any political subdivision of any state or territory of the United States of America, or
any agency, authority, public benefit corporation or instrumentality of such state, territory or

such as "+" or "-" or numerical notation, “Aa”orbetterbyMoody‘sand"AA"orbetterbyS&P,
or, if such obligation is not rated by Moody's or S&P, or, if such obligation is rated by neither
MdesnmS&P,hasbxnmsignedacompambhmﬁngbymﬂmmﬁonﬂlymogniudmhng

"First Bond Resolution" means Resolution No. 98-193 of the City and County adopted
by the City Council on asﬁomtimetotimeamendedandsupplementedas
permitted thereby.

"First Resolution Obligations" means bonds, notes and other evidences of indebtedness
imndmduandptmamtotheFirstBondleution.
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"Fiscal Year” means the twelve month period established by the City and County or
pmvidedbylawﬁomtimetotimeasitsﬁscalyear,andwhich,asofthcdateofadopﬁonofﬂ:e
Resolution, is the twelve month period commencing on July 1 of any year and ending on June 30
of the following year.

"Fixed Rate Bonds"” means any Bonds issued bearing interest at a fixed rate per annum
ﬁ'omtheirdmddateormhotherdatctotheirmatuﬁtydate.

”GammObligaﬂon"meansadirectobligaﬁonofdwUniwd States of America, an
obligation the principal of, and interest on, which are guaranteed by the United States of
America, provided, thattheﬁxllfaithandcreditoftheUnitedStatuofAmericaispledgedtoany
such direct obligation or guarantee.

"Gross Proceeds"” means, with respect to a Series of Tax-exempt Bonds the "gross
proceeds” as defined in the Tax Certificate executed in connection with the issuance of such
Series of Bonds, which definition shall be consistent with the provisions of the Code relating to
the exclusion from gross income of holders of the interest on state and local government
obligations for federal income taxation purposes.

"Improvement Fund” means the Improvement Fund described in Section 6.01 of the
First Bond Resolution.

"Improvement Second Account” means the Improvement Second Account in the
Improvement Fund, created pursuant to Section 6.01.

“Improvements"” means the acquisition, purchase, construction, reconstruction,
improvement, betterment or extension of the Wastewater System.

"Interest Commencement Date” means, with respect to any particular Deferred Income
Bond,ﬂ:edatepriortothematmitydatethereofspeciﬁedintheSeﬁakmlutionauthoﬁzing
such Bond or a Series Certificate relating to such Bond, after which interest accruing on such
Bondshaﬂbepayableonthehwmnpaymemdawimmedimlymceedingsuchlm«ea
Commencement Date and thereafter on the interest payment dates each Bond Year as established
intheSeﬁsleuﬁonauﬂwﬁzingsuchBondoraSeriesCertiﬁcatelelatingtosuchBond.

"Interest Rate Exchange Agreement"” means an agreement entered into by the City and
CountymlaﬁngtoBondsofoneormoreSerieswhichprovidasthatduzingthetennofmh
agreement the City and County is to pay to the Counterparty an amount based on the interest
muingataﬁxedorvariablerateperannumonanotionalamountandthattheComtetpmyis
topaytotheCityandComtyeiﬂwr(i)anamoumbasedonﬂwimmaccnﬁngonmhmﬁoml
amoumuaﬁxed,ﬂwedorvaﬁablempermnmn,mmhcasecompmedwmdiugma
fonnnlasetfordlinsuchagteement,orthatoneshallpaytotheotheranynetamountdueunder

8-
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such agreement, or (ii) an amount based on the amount by which the rate per annum at which
such Bonds bear interest exceeds a rate per annum stated in such agreement.

"Investment Agreement” means an agreement for the investment of moneys with a
Qualified Financial Institution.

" Investment Securities” means any of the following, if and to the extent that the same
are legal for the investment of funds of the Department:

@) Government Obligations;
(ii) Investment Agreements;

(iii) Direct obligations and fully guaranteed certificates of beneficial interest of
the Export-Import Bank of the United States; consolidated debt obligations and
letter of credit-backed issues of the Federal Home Loan Banks; participation
certificates and senior debt obligations of the Federal Home Loan Mortgage
Corporation ("FHLMCs"); debentures of the Federal Housing Administration;
mortgage-backed securities (except stripped mortgage securities which are valued
greater than par on the portion of unpaid principal) and senior debt obligations of
Fannie Mae ("FNMASs"); participation cestificates of the General Services
Administration; guaranteed mortgage-backed securities and guaranteed
participation certificates of the Government National Mortgage Association
("GNMA's"); guaranteed participation certificates and guaranteed pool certificates
of the Small Business Administration; debt obligations and letter of credit-backed
issues of the Student Loan Marketing Association; local authority bonds of the
U.S. Department of Housing & Urban Development; guaranteed Title XI
financings of the U.S. Maritime Administration; guaranteed transit bonds of the
Washington Metropolitan Area Transit Authority; Resolution Funding
Corporation securities.

(iv)  direct obligations of any state or territory of the United States of America
or any subdivision or agency thereof whose unsecured, uninsured and
unguaranteed general obligation debt is rated, at the time of purchase, "Aa" or
better by Moody's and "AA" or better by S&P, or any obligation fully and
unconditionally guaranteed by any state, subdivision or agency whose unsecured,
uninsured and unguaranteed general obligation debt is rated, at the time of
purchase, "Aa" or better by Moody’s and "AA" or better by S&P;

(v)  commercial paper (having original maturities of not more than 270 days)
rated, at the time of purchase, "P-1" by Moody's and "A-1" or better by S&P:

9-
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against the principal oﬂiceoranybmncbofsuchbmk,which, at the time of
purchase, has a short-term "Bank Deposit” rating of "P-1" by Moody'sand a
"Short-Term CD" rating of "A-1" or better by S&P.

(vii) deposits of any bank or savings and loan association which has combined
capital, surplus and undivided profits of not less than $3 million, provided such
depositsareconﬁnuouslyandﬁxﬂyinsmedbytheﬂanklnsmmceFundorﬂw
Savings Association Insurance Fund of the Federal Deposit Insurance Corporation
("FDIC");

(viif) investments in money-market funds rated "Asa" by Moody's, and
"AAAm" or "AAAM-G" by S&P;

(ix)  repurchase agreements collateralized by Government Obligations,
GNMAs, FNMAs or FHLMCs with any registered broker/dealer subject to the
Securities Investors' Protection Corporation jurisdiction or any commercial bank
insured by the FDIC, if such broker/deal@rorhmkhasanuninmmd,lmsecmed
and unguaranteed obligaﬁonratedinthetoptwo rating tiers by Moody's, and
"AA-1" or "AA-" or better by S&P, provided:

(@  amaster repurchase agreement or specific written repurchase
agreement govems the transaction; and

®) dlcsecmiﬁ&smheldﬁeeandclearofanylienbytheDeposimry
oranindcpmdeatthi:dpartyactingsolelyasagem ("Agent") for the
Depositaty,andsuchdlirdpanyis(i)aFedemlRmveBank,or(ii)a
bankwhichisamemberoftheFederalDepositlnameComomﬁonand
which has combined capital, surplus and undivided profits of not less than
$50 million, and the Depositary shall have received written confirmation
ﬁomsuchthi:dpartythatitholdssuchsecuﬁﬁes,ﬁ'eeandclwofany
lien, as agent for the Depositary; and

(c)  aperfected first security interest under the Uniform Commercial
Code, or book entry procedures prescribed at 31 C.F.R. 306.1 et seq. or 31
C.F.R. 350.0 et seq. in such securities is created for the benefit of the
Depositary; and
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'(d)  the repurchase agreement has a term of 3 years or less, and the
DepositaryortheAgentwillvaluethecolhwralsecuriﬁesnoless
frequently than weekly and will liquidate the collateral securities if any
deﬁciencyind:erequirudcoﬂatemlpercenugeismtmtoredwithintwo
business days of such valuation; and

i (© dwfairmarketvalmofthesecuﬁﬁainrelaﬁontotheamountof
the repurchase obligation, including principal and interest, is equal to at
least 100%;

(x)  investments in any mutual fund whose portfolio is limited to Government
Obligations and the investments described in clause (ii) of this definition of
Investment Securities; and

(xi)  student loan resource securities including student loan auction rate
securities, student loan asset-backed notes, student loan program revenue notes
and bonds, and securities issued pursuant to Rule 144A of the Securities Act of
1933, including any private placement issues, issued with either bond insurance or
over collateralization guaranteed by the United States Department of Education,
provided all insurers maintain an “Asa” by Moody’s, “AAA” by S&P.

' { "Maximuns Interest Rate” means, withrespecttoanypertiwlarVaxiableRateBond,l
”, mmexicalrateofintcmstperannnm,whichshallbesetforthintheSeriuRwomﬁonmtboﬁzing
o thondoraSeriwCertiﬁcatemlaﬁngtosuchBond,tlmtshallbethemmdmmnmtcper

,, annum at which such Bond may bear interest at any time.

o "Minimum Interest Rate” means, with respect to any particular Variable Rate Bond, a
] numerical rate of interest per annum, if an , Set forth in the Series Resolution authorizing such
e BondoraSaiaCertiﬁcaterelaﬁngtothond,thatshallbememinimummtepermumat
J which such Bond may bear interest at any time.

"Moody's” means Moody's Investors Service, Inc., its successors and their assigns, and,
if such corporation shall foranyreasonnolongerperfoxmtheﬁmcﬁomofasecmiﬁﬁmﬁng
agency, "Moody's" shnl!bedeemedtorefertoanyoﬂmmﬁonaﬂymognizedmﬁng agency, if
any, designated by the Director of Budget and Fiscal Services,

"Net Revenue Requirement" means with respect to any Fiscal Year or any period, an
amountequaltothegreatetof:(i)thesmof(a)ﬂxeAgmguteDethcrviee(asdeﬁmdindw
FimtBondleution)undertheFimBondleutionandtheAggmgateDetherviceinwch
Fiscal onrmhpaiodand(b)thekeqxﬁredbepositsforsuchl’iwal Year or such period; or
(i) 1.10 times the Aggregate Debt Service (as defined in the First Bond Resolution) under the
First Bond Resolution and 1.10 times the Aggregate Debt Service in such Fiscal Year or such
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period plus 1.00 times the aggregate Support Facility Reimbursement Obligations outstanding as
of the end of such Fiscal Year or such period.

"Net Revenues" means, with respect to any period, the Revenues during such period less
amounts required to pay Operation and Maintenance Expenses.

"Operation andemn"meansthecostsandexpensesofopemﬁngand
maintaining the Wastewater System, including, without limiting the generality of the foregoing:
(i) all expenses imludableintheoperaﬁonandmaintenahceexpenseaccomtsoftheDepmem
mhﬁngmdeastewaterSystemaccordingwgenemuyaccepwdwcomﬁngpﬁmiples,
exclusive of depreciation and amortization of property values or losses; (i) to the extent not
included in the preceding clause (i) or paid from Bond proceeds or otherwise, the Department's
shareofthcmstsmdexpensesofopemﬁngmdmainhininganyphn&andpmperﬁesjoimly
owned with others; and (iii) the amounts, if any, payable to the United States Treasury
Department pursuant to Section 148 of the Code in respect of Tax-exempt Bonds.

"Opinion of Counsel” means with respect to the City and County a written opinion of
counsel selected by the Director of Budget and Fiscal Services who is not an employee of the
City and County, and which, with respect to Federal income tax law and securities law relating to
obligations issued by state and local governmental units, is Bond Counsel. Any Opinion of
Counsel may be based (insofar as it relates to factual matters or information which is in the
possession of the City and County) upon a Written Certificate of the City and County unless such
counsel knows, or in the exercise of reasonable care should have known, that such Written
Certificate is erroneous.

"OpaonBand"mennsanyBondwhichbyitstermsmaybetenderedbyandattheopﬁon
of the Holder thereof for redemption by the City and County prior to the stated maturity thereof
or for purchase thereof.

"Outstanding” or "outstanding” when used with reference to Bonds means, as of any
date, Bonds theretofore or thereupon issued pursuant to the Resolution, except: (a) any Bonds
canceled by a Paying Agent or paid at or prior to such date; (b) Bonds in lieu of or in substitution
forwhichothchondsshallhavebeendelivmdpursuanttotheResolution;(c)Bondsdeemedto
be no longer outstanding hereunder as provided in Section 12.01; and (d) Option Bonds tendered
or deemed tendered in accordance with the provisions of the Series Resolution authorizing such
BondsordeetiuCaﬁﬁcatetelaﬁngtosuchBondswhichhavebeenpurchasedbyoron
behalf of the City and County and in lieu of or substitution for which another Bond shall have
been authenticated and delivered pursuant to Article I, provided that interest thereon shall have
bempﬁddmughmhtmd«mpmhasedah&meofmdmepmhmpﬁeethaeofshauhaw
been paid or amounts are available for such payment as provided herein and in the Series
Resolution authorizing such Bonds or the Series Certificate relating to such Bonds.
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"Parity Support Facility Reimbursement Obligation" means the obligation of the City
and County described in subsection (C) of Section 3.11 to directly reimburse the Support
Facility Provider of any Support Facility for amounts paid by such Support Facility Provider
under such Support Facility or a Counterparty under an Interest Rate Exchange Agreement for
amounts paid thereunder, on a parity with the obligation of the City and County to pay the
Bonds, whether or not such obligation to reimburse is evidenced by a promissory note or other
similar instrument.

"Paying Agent” means, as to Bonds of any particular Series, the Director of Budget and
Fiscal Services or the bank or trust company designated for the payment of the principal and
Redemption Price (if any) of, and interest on, the Bonds of such Series in the Series Resolution
authorizing the issuance of such Series or the Series Certificate relating to such Series.

"Principal Office” means the office designated in writing to the Director of Budget and
Fiscal Services by a Paying Agent, at which payment and registration of Bonds may be made.

"Qualifled Financial Institution” means (i) a securities dealer, the liquidation of which
is subject to the Securities Investors Protection Corporation or other similar corporation and
which is on the Federal Reserve Bank of New York's list of primary government securities
dealers, provided, such dealer has been approved by Moody's and S&P, (ii) a bank, a trust
company, a national banking association, a corporation subject to registration with the Board of
Governors of the Federal Reserve System under the Bank Holding Company Act of 1956 or any
successor provisions of law, a federal branch pursuant to the International Banking Act of 1978
or any successor provisions of law, a domestic branch or agency of a foreign bank, which branch
or agency is duly licensed or authorized to do business under the laws of any state or teritory of
the United States of America, a savings bank, a savings and loan association, an insurance
company or association chartered or organized under the laws of any state of the United States of
America, (iii) a corporation affiliated with or which is a subsidiary of any entity described in (i)
or (ii) above or which is affiliated with or a subsidiary of a corporation which controls or wholly
owns any such entity or which is a subsidiary of a foreign insurance company or (iv) the
Government National Mortgage Association or any successor thereto, the Federal National
Mortgage Association or any successor thereto, or any other federal agency or instrumentality
approved by the Director of Budget and Fiscal Services; provided, however, that in the case of
any entity described in (ii) or (iii) above, the unsecured or uncollateralized long-term debt
obligations of which, or obligations secured or supported by a letter of credit, contract,
agreement or surety bond issued by any such organization, have been assigned a credit rating by
Moody's and S&P which is not lower than the rating then assigned by such entity (i.e., at the
time an Investment Agreement is entered into) to the Outstanding Bonds of the Series of Bonds
with respect to which such Investment Agreement has been entered into.

Rate Stabilization Account” means the Rate Stabilization Account in the Sewer Fund,
created in Section 6.01 of the First Bond Resolution.

13-
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"Rating Agency™ means any nationally recognized credit rating agency which has rated
alloranySeriaofBondsatthereqwstoftheDimctorofBudgetandFiseal Services, and shall
include Moody's and S&P.

"Rebatable Amount” means, with respect to a Series of Bonds, (i) the amount by which
the eamnings on the Gross Proceeds of such Series of Bonds exceeds the amount which would
hnebeenemnedthereonifsthmssProeeedswaeinthedatayieldequaltotheyieldon
theﬁwofBonds,asmhyieldisdeteminedinaccordancewiththeCode;(ii)amolmts
earned on the investment of the excess described in clause (i); and (iii) any other amount required
by the Code.

"Rebate Subaccount” means the Rebate Subaccount in the Subordinate Obligation
Account created in Section 6.01.

"RmrdDm”means,withrespecttoanySeri@sofBonds, (i) with respect to the
payment of interest, the fifteenth (15th) day (whether or not a Business Day) of the month
preceding an interest payment date; (ii) with respect to notice of redemption, the forty-fifth
(45th) day (whether or not a Business Day) preceding the date of redemption; or (iii) such other
dayasmaybeprovidedintheSericsResoluﬁonauthorizingthcissuanceofsuchSeriosotthc
Series Certificate relating to such Series.

"Redemption Price” means, with respect to any Bond, the principal amount thereof plus
the applicable redemption premium, if any, payable upon redemption thereof pursuant to the
Resolution or any Series Resolution or any Series Certificate.

"Refunded Municipal Obligations” means Exempt Obligations which are rated in the
highest rating category by Moody's and S&P and provision for the payment of the principal of
andinmonwhichshallhavebeenmadebyaninevocabledepositwithatrusteeormw
agent of Governmental Obligations, which are held by a bank or trust company organized and
existinglmderthelawsoftheUnitedStatesofAmeﬁcaoranysmte,theDisuictofColumbiaor
poasessimdmeofmmempwityascmdian,memuuﬁngpﬁndpdofmdhtammwhich
GovemmemObligationsshallbesuﬁcienttopay,whmdue,tlwpﬁncipalofandintuuton
such Exempt Obligations.

"Refunding Bonds" means Bonds issued pursuant to Section 3.06 for refunding
purposes.

"Reimbursable Obligations” means reimbursable general obligation bonds issued and
deﬁvaedmmbehemﬁerissmdanddeﬂvemdbytheCityandCommﬁmceeeminwm
relatedtodxeWaswwutuSystem.thedebtserviceonwhichtheDepuunentian\ﬁmdbySme
law to reimburse the City and County’s General Fund.
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"Reimbursable Obligation Account” means the Reimbursable Obligation Account
created in Section 6.01 of the First Bond Resolution.

Reimbursable Obligations.

"Remarketing Agent” means the Remarketing Agent for a Series of Bonds appointed
pursuant to a Series Resolution or Series Certificate applicable thereto, or any successor.

"RemrkmngAgnenm"meansanagreementbyandbetweendleCityandCounty
mdanotherpersonpmsuanttowhichOpﬁonBondstenderedforpmchaseorwdempﬁonmto
betemuketedtothepublicbysuchotherperson.

"Renewal and Replacement Account” means the Renewal and Replacement Account in
the Sewer Fund, created pursuant to Section 6.01 of the First Bond Resolution.

"Required Deposits™ means, for any period, (i) the Required Deposits (as such term is
defined in the First Bond Resolution) under the First Bond Resolution exclusive of transfers from
the Sewer Fund to the Subordinate Obligation Account; and (ii) the amounts, if any, required:
(a)tobepaidinmﬂwRebateSubaccounmthommoanveSubaecomt,thGpm
Series Reserve Subaccount, and the Third Lien Obligation Subaccount, and (b) to pay Support
Facility Reimbursement Obligations.

"Resolution"” means this Second Bond Resolution as from time to time amended or
supplemented by one or more Supplemental Resolutions.

"Revenue Bond Index" means the thirty (30) year Revenue Bond Index of The Bond
Buyer, a publication in New York, New York, or any successor publication maintaining such
Index or in the event Ithondeqeroranysuccusorpubﬁcaﬁondoesnotmainminmchlndex,
an equivalent index with the same or similar components as the Revenue Bond Index,

"Remm"mans(i)thekevenm(assuchtermisdeﬁnedintheFirstBond
Resolution) under the First Bond Resolution; (i) all income from investments of moneys held
under the Resolution including investment income on the Improvement Second Account created
bytheleuﬁonbutnotincludinganyearningsontheRebate Subaccount or Third Lien
Obligation Snbaccomt;and(iﬁ)aﬂpaymentsmadebyCotmtexparﬁespmsuantmmm
Exchange Agreements.
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”S&P"meansStandard&PoostaﬁngsGmup,adivisionoﬂheMeGmw—lﬁuand
Companies, Inc., itsswcessorsandthcirassigns,and,ifmhcomomﬁonshaﬂformyrmonm
lmgupufmmtheﬁmcﬁomofasecuﬁﬁesmﬁngagemy,S&Psbaﬂbedeemedmnfermmy
oﬁqmﬁomﬂymogniudmﬁngagemydesi@atedbytheDﬁecmrofBMgumdFiscd
Services.

"Separate Series Reserve Subaccount” means a Separate Series Reserve Subaccount in
the Subordinate Obligation Account, created pursuant to a Series Resolution authorizing a Series
of Bonds or the related Series Certificate in accordance with Section 6.01, to provide additional
security to the Bonds of such Series.

"Separate Series Reserve Subaccount Requirement” means, as of any date of
computation, theamountsetforthinaSeri&sRaolutionauﬂmrizingaSeriuomedsorﬂw
mlmedSaiaCaﬁﬁcacthmismqlﬁmdmbemmmhodasofmhdmindeemsm
RmveSubweoumaeawdwpmvideaddiﬁonalsecuﬁtyfonheBondsofswhSqies.

”Saidlonds"meansBondswhichmahneseﬁaﬂyandwhichmnotTermBonds.

"Series,” "Series of Bonds" or "Bonds of a Series” means all Bonds designated as
beingofthesameseri&sissuedanddeliveredonoﬁginal issuance in a simultaneous transaction,
andanyBondsthaeaﬁcrdeﬁvmdinﬁenthemoforinsubwmﬁonthemforpmsuammthe
Resolution.

”SeriaCertﬂkate"meansacerﬁﬁcateofanAuthoﬁudOﬁeerﬁxingthewms,
condiﬁonsandothetdmilsofBondsinaccordancewiththedelegationofpowertodoso
hereunder or under a Series Resolution.

"Sainkaoludan"meansamoluﬁonamhoﬁzingtheissuanceofaSeriosofBonds
adopted by the City Council pursuant to Article III.

"Sewer Fund" means the Sewer Fund described in Section 6.01.

"Sinking Fund Installment” means an amount so designated which is established
pursuant to Section 3.03. TheportionofanysthinldngF\mdlnstallmentmainingnﬁerthe
deduction of any such amounts credited pursuant to subsection (A) of Section 6.03 toward the
samc(ortheorigimlamomtofanysmhSinkingthdInstallmentifnosuchamoumsshallhave
bemaediwdwwmdthesame)shauwnsﬁnnetheumaﬁsﬁedbdmceofsuchShkingFmd
Instaliment for the purpose of calculation of Sinking Fund Installments due on a future date.

"State” means the State of Hawaii.
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"Subordinate Obligation Account” means the Subordinate Obligation Account created
in Section 6.1 of the First Bond Resolution.

"Subordinate Obligations” means bonds, notes and other evidences of indebtedness
issued pursuant to Section 3.08 of the First Bond Resolution, and include the Bonds issued under
and pursuant to this Resolution.

"Supplemental Resolution"” means any resolution adopted by the City Council and
becoming effective pursvant to and in compliance with the provisions of Article X, which
amends or supplements the provisions of the Resolution, any Series Resolution or any other
Supplemental Resolution.

"Support Facility” means an irrevocable letter of credit, surety bond, loan agreement,
standby purchase agreement or other agreement, facility or insurance or guaranty arrangement
ismedorextendedbyoneormoxeSupportFacilityProvide:s,pmsuanttowhichthe City and
County is entitled to obtain moneys to pay the principal or Redemption Price of Bonds due in
mdme“ﬁththekwrmsorwndmdforpmhmormdempﬁomplmmnwdinmm
to the date of payment, purchase or redemption thereof in accordance herewith and with the
Series Resolution authorizing such Bonds or a Series Certificate relating to such Bonds, whether

] or not the City and County is in default hereunder.

" "Support Facility Provider” means a bank, a trust company, a national banking
-, association, an organization subject to registration with the Board of Governors of the Federal
Reserve System under the Bank Holding Company Act of 1956 or any successor provisions of

) law,afederalbmnchpmsuamtothelntemationalBankingActoflwaoranysuwm
- pmvisionsoflaw,asavingsbank,asavingsandlomassociaﬁon,aninmncecompanyor

/ association chartered or organized under the laws of any state of the United States of America,
-, the Government National Mortgage Association or any successor thereto, the Federal National
- MMgageAsociaﬁonmmyswcemther,ormyothcrfedetﬂagmcyorinmmﬁty
J approved by the City and County or a Counterparty.

"Support Facility Reimbussement Obligation"” means the obligation of the City and
County described in subsection (C) of Section 3.11 to directly reimburse the Support Facility
Provider of a Support Facility for amounts paid thereunder or a Counterparty under an Interest
Rate Exchange Agreement for amounts paid thereunder, whether or not such obligation to
reimburse is evidenced by a promissory note or other similar instrument.

"Ta&rtyicm"mmsmhmxcerﬁﬁcaws,insmwﬁonsmdmhadocumemasmay

bee:mzdbyanAuthorizedOﬁicerineonuecﬁonwiththeissumeofTax-exemptBondsofa
Series for the purpose of demonstrating compliance with the applicable provisions of the Code.
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"Tawlonds"meansnondstheintetutonwhichisinwndedbythecnymd
County to be excluded from gross income of the Holders of such Bonds for federal income
taxation purposes pursuant to the Code.

”Tmbnds"mmsBondsthewﬁmmMorthcredempﬁonofwbichshaﬂbepmvided
for from moneys credited to the Debt Service Subaccount pursuant to subsection (A) of Section
6.03.

“Third Lien Obligations” means any bonds, notes or other evidences of indebtedness of
the City and County payable from the Revenues, other than the First Resolution Obligations, the
Bonds and the Reimbursable Obligations, issued in accordance with and complying with the
provisions of Section 3.08.

"Third Lien Obligation Subaccount” means the Third Lien Obligation Subaccount in
the Subordinate Obligation Account, created in Section 6.01.

"Third Lien Obligation Requirement” means with respect to any period of time, the
ammlequimdtobedepositedinthe'I’hirdLienObligationSubacootmtputsumtoﬂw
renolution,MummotherinsmmentsofﬂieCityandComadoptedbymmimby
the City and County in accordance with Section 3.08 and providing for all payments with respect
to Third Lien Obligations.

"Valuation Date” means (i) with respect to any Capital Appreciation Bond, the date or
duessufonhmmeSedsleuﬁmamhoﬁzingthondmaSaiesCuﬁﬁmuMngm
sthondonwhichspeciﬁcAwmdeduesmassignedmsthapimlApmeciaﬁmBond,
and(ii)wﬁﬂxmcpecttoanyDefenedIncomeBond,thedateordawcpﬁormthem
CommmeemmtDatesﬂfonhmtheSeﬁesleuﬁonmﬂmﬁzingthondmaSeﬁes
OaﬁﬁcaterelaﬁngtosuchBondonwhichspeciﬁcAppreciamedValmmassignedtomb
Deferred Income Bond.

"Variable Rate Bonds” means any Bonds issued bearing interest at a rate per annum
altﬁectmadjusuncmﬁomﬁmemﬁmcbasedonﬁwtermsthemoﬂbaseduponmindagm
oﬂuwiseedculﬁedinammnnwhichpmcludumeactudmfortheenﬁmtumofmh
Bonds from being ascertainable in advance (i.e., a "variable rate"); provided, however, that a
Bondtheintautmeonwhichshallhavebeenﬁxedfortheremainduofthete:mthaeofshll
constimteaFixedRateBondandnolongerbeaVaﬁableRateBond;providedﬁa-ther, however,
dminthecasewhaeaBondbearsavaﬁablerateandisdmdandhasﬂxemmematmityasl
Bondbearingatatethatisaconstantrateminustheratebomebytheﬁrstbond(i.e.. an "inverse
vuilbhrate"),bothBondsshallconsﬁtmeFixedRateBondsandnolongerbeVariableRm
Bonds.
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"Wastewater General Account” mesns the Wastewater General Account in the Sewer
Fund, created in Section 6.01 of the First Bond Resolution.

"Wmmer&'slem"mmstheWastewaterSystemasdeﬁned in the First Bond
Resolution.

"Wastewater System Facility Charge" means the wastewater system facility charge as
defined in Section 14-1.2 of the City Code.

"Written Certificate of the City and County,"” "Written Direction of the City and
County,” "Written Request of the City and County,” or ""Written Statement of the City and
County"meansaninstnnnentinwriﬁng signedonbehalfoftheCityandCotmtybyan
Authorized Officer thereof, Anysuchinsmxmentandanysupporﬁngopinionsorcerﬁﬁcata
may,butmednot,becombinedinasingleinstrumentwithanyotherinshnnent,opinionor
certificate, and the two or more so combi shallbereddandoonsm:edsoastoformasingle
instrument. Anymhins&umentmaybebased,insofarasitrelammlegaLaceounﬁngor
engineering matters, upon the Opinion of Counsel, or opinion or certificate of accountants or the
Consulting Engineer, unless the Authorized Officer signing such Written Certificate or Direction
orRequectorStatementknew,orinﬂleexerciseofmsonab!ecareshouldhaveknown,thatthe
opinionoreeniﬁcatewithmpecttothemattersuponwhichsuchWﬁttenCexﬁﬁcneor
DireeﬁonorReqmorStatementmaybebased,asafomaid, is erroneous. The same
Authorized Officer, or the same counsel, accountant or engineer, as the case may be, need not
oertifyoropinetoallofﬂwmattersxequiredtobecerﬁﬁedtooropinedupon@erany
provision of the Resolution, but different Authori Officers, counsel, accountants or engineer
may certify or opine to different facts, respectively.

Section 1.02. Definitions of General Terms. Unless the context shall clearly indicate
otherwise or otherwise require, ia the Resolution words importing persons include firms,
partnerships, associations, corporations (public and private), public bodies and natural persons,
and also include executors, administrators, trustees, receivers or other representatives,

Unless the context shall clearly indicate otherwise or otherwise require, in the Resolution
the terms "herein,” "hereunder," "hereby," "hereto," "hereof” and any similar terms, refer to the
Resolution and to the Resolution as a whole and not to any particular section or subdivision
hereof.

Unless the context shall clearly indicate otherwise or otherwise require, in the Resolution:
(i) references to Articles, Sections and other subdivisions, whether by number or letter or
otherwise, are to the respective or corresponding Articles, Sections or subdivisions of the
Resolution as such Articles, Sections or subdivisions may be amended from time to time; and
(ii) the word "heretofore” means before the time of adoption of the Resolution, the word "now"
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means at the time of adoption of the Resolution, and the word "hereafter” means after the time of
adoption of the Resolution.

Section 1.03. Authority for the Resolution. The Resolution is adopted pursuant to the
provisions of the Act and the City Charter.

Section 1.04. Resolution and Bonds Constitute a Contract. In consideration of the
mcepumeofthesondsbythosewhoshallholdthesamcﬁomtimetotime,eachofthe
obﬁgaﬁmdlnia,ﬁmimﬁonsandresuaimsimposedupontheCﬁyMComtybyﬂw
leuﬁonshaﬂbedeemedtobeacovenantbetweentheCitynndComtyandeveryHoldetof
the Bonds, and the Resolution and every provision and covenant hereof shall be deemed to be
mdshauwmﬁnneaconﬁnumgconuactandagmemembetweentheChydeomtymdthe
HoldusﬁomﬁmetoﬁmeoftheBondsismdhﬂemder,tosecumtheﬁlﬂandﬁnalpaymmtof
thcptincipdandRedempﬁonPﬁceofandinterestonaﬂBondswhichmayﬁomﬁmetoﬁmebe
issued, executed, and delivered hereunder. The covenants and agreements herein set forth to be
pufomudbytheCityandComtyshaﬂbefortbeequalandptoporﬁonatebeneﬁgsecurityand
protection of all Holders of the Bonds without preference, priority or distinction as to payment or
security or otherwise of any of the Bonds over any of the others for any reason or cause
whatsoever except as expressly provided in the Resolution, in a Series Resolution, a Series
Certificate or a Supplemental Resolution, or in the Bonds.

Section 1.05. Reservation of Right to Transfer Duties and Obligations and Rights and
Bencefits to Department. The City Council expressly reserves the right to transfer all ora
ponionofﬂ:cdutiaandobligaﬁonsandrightsandbeneﬁtsoftheCityandComtyunderthe
Resolution to the Department without obtaining the consent of any Holder of Bonds, Upon such
transfer, references in the Resolution to the City Council shall be appropriately changed to mean
the board or other governing body of the Department, and references in the Resolution to the
City and County shall be changed to mean the Department. The Resolution may be restated and
amended to reflect such transfer.
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ARTICLE II

COMPUTATIONS; CERTIFICATES AND OPINIONS; EVIDENCE
OF ACTION BY THE CITY AND COUNTY

Section 2.01. Computations. Unless the facts shall then be otherwise, all computations
mqtﬁredforthcpmposesoftheRcsoluﬁonshaﬂbemadeontheassumpﬁonthat(i)thepﬁncipal
of and interest on bonds issued and outstanding under the First Bond Resolution and all Bonds
shallbepﬁdasandwhenthesamebecomedue;(ii)allcteditsrequiredbytheFirstBond
Resolution to be made to the Debt Service Account thereunder and by this Resolution to the Debt
ServiceSubwwumahaubemadeinﬁwamomtsmdatﬂwﬁmesmquiredbytheFkuBond
Resolution and this Resolution, as applicable; and (jii) all bonds required by the First Bond
Resolution to be redeemed from moneys credited to the Debt Service Account thereunder and all
Bonds required by this Resolution to be redeemed from moneys credited to the Debt Service
Subaccount shall be redeemed on the respective Sinking Fund Installment dates therefor in the
amounts and at the times required by the First Bond Resolution or Resolution, as applicable.

Section 2.02. Certificates and Opinions. Except as otherwise specifically provided in
the Resolution each certificate or opinion with respect to compliance with a condition or
covenant provided for in the Resolution shall include: (i) a statement that the person making such
certificate or opinion has read such covenant or condition; (ii) a brief statement as to the nature
and scope of the examination or investigation upon which the statements or opinions contained
in such certificate or opinion are based; (iii) a statement that, in the opinion of such person, an
cxamination and investigation has been made as is necessary to enable the expression of an
infomedopinionastowhetherornotsuchcovenantorconditionhasbeencompliedwiﬂl;(iv)a
statement as to whether or not, in the opinion of such person, such covenant or condition has
been complied with; and (v) an identification of any other certificates or opinions relied on in
such certificate or opinion.

Any Opinion of Counsel may be qualified by reference to the exercise of the
constitutional powers of the United States of America, the sovereign police powers of the State,
and judicial discretion and to bankruptcy, insolvency, reorganization, moratorium and other laws
affecting creditors' rights.

Section 2.03. Evidence of Action by the City and County. Except as otherwise
specifically provided in the Resolution, any request, direction, command, order, notice,
certificate or other instrument of, by or from the City and County shall be effective and binding
upon the City and County for the purposes of the Resolution if signed by the person or persons
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ARTICLE HI

AUTHORIZATION AND ISSUANCE OF
WASTEWATER SYSTEM REVENUE BONDS

Section 3.01. Authorization of Bonds. (A) There are hereby authorized to be issued
hummderandsecmedherebyrevenuebondsoftheCityandCountytobeknownasandenﬁtled
"Second Bond Resolution, Wastewater System Revenue Bonds". The Bonds may be issued
hercunder from time to time in Series, pursuant and subject to the terms, conditions and
limitaﬁonsofthekmolution,insuchamountsasmaybedeterminedbytheCityCouncil,forany
hwﬁﬂusewmnposemhﬁngmmeWaswwmrSymm,mcluding,widwmﬁmimﬁompaymem
of all or a portion of the Costs of any Improvement or refunding any First Resolution Obligation,
Bond, Third Lien Obligation or Reimbursable Obligation. The principal amount of Bonds which
maybeismedhereundcrandsecuxedherebyshallnotbelimited,exceptasprovidedhembyoras
may be provided by law.

@B) EachSeﬁwofBondsshaﬂbeissnwdpursuamtoaSeﬁwResolnﬁonsaﬁsfyingthe
requirements of Section 3.03; provided, however, that nothing contained herein shall be deemed
to preclude or restrict the consolidation pursuant to a Series Resolution of any Bonds of any two
or more separate Series authorized pursuant hereto and to any such Series Resolution to be issued
pursuant to any of the provisions of Sections 3.04 and 3.06 into a single Series of Bonds for
purposes of sale and issuance; provided that each of the conditions and other requirements
contained in Sections 3.03, 3.04 and 3.06 as applicable to each such separate Series shall be met
and complied with. Except as otherwise provided in this Section or in such Series Resolution,
such a consolidated Series shall be treated as a single Series of Bonds for all purposes hereof.

Section 3.02. Pledge of Revenues, Funds and Other Moneys. (A) The Bonds are
limited special obligations of the City and County payable solely from and secured by the funds
pledged therefor. Subject to subsection (B) of this section, there are hereby pledged as security
for the payment of the principal and Redemption Price (if any) of, and interest on, the Bonds in
accordance with their terms and the provisions of the Resolution, subject only to the provisions
of the Resolution permitting the application thereof for the purposes and on the terms and
conditions set forth in the Resolution: (i) the proceeds of sale of the Bonds pending application
thereof in accordance with the provisions hereof or of a Series Resolution or a Series Certificate,
(ii) the Net Revenues, and (jii) the Subordinate Obligation Account but excluding all
Subaccouants therein unless specifically pledged by this Resolution, a Series Resolution or a
Series Certificate, (iv) the Debt Service Subaccount, (v) with respect to any Series of Bonds
entitled to the benefit of a Separate Series Reserve Subaccount, such Separate Series Reserve
Subaccount, and (vi) with respect to any Series of Bonds entitled to the benefit of the Common
Reserve Subaccount, the Common Reserve Subaccount, including the investments, if any, in
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such Account and Subaccounts; and the Bondholders shall have to the extent permitted by law, a
lien on, and a security interest in, such proceeds, Net Revenues, and Subaccounts for such
purpose and subject to such provisions of the Resolution. The Rebate Subaccount and the Third
Lien Subaccount are not pledged to the payment of the principal and Redemption Price (if any)
of, and interest on, the Bonds.

(B)  So long as First Resolution Obligations are outstanding for purposes of the First
Bond Resolution, the pledge of the Net Revenues made by this Resolution is, and is hereby
expressly declared to be, (i) subordinate and junior in all respects to the pledge of the Net
Revennes made by the First Bond Resolution; and (ii) prior and superior to the pledge which
may be made by any resolution, indenture or other instrument authorizing and securing Third
Lien Obligations and Reimbursable Obligations. On and afier such date, if any, that First
Resolution Obligations are no longer outstanding for purposes of the First Bond Resolution, the
pledge of the Net Revenues made by this Resolution shall be prior and superior in all respects to
any pledge of the Net Revenues made by any resolution, indenture or other instruments,
including the pledge which may be made by any resolution, indenture or other instrument
authorizing and securing Third Lien Obligations and Reimbursable Obligations. There shall be
additionally pledged on and after such date as security for the payment of the principal and
Redemption Price (if any) of, and interest on, the Bonds in accordance with their terms and the
provisions of this Resolution, subject only to the provisions of this Resolution permitting the
application thereof for the purposes and on the terms and conditions set forth in this Resolution,
(i) the Sewer Fund but excluding alt Accounts and Subaccounts therein uniess specifically
pledged by this Resolution, a Series Resolution or a Series Certificate, (ii) the Renewal and
Replacement Account, (iii) the Rate Stabilization Account and (iv) the Wastewater General
Account.

(C) The pledge of, and lien on, and security interest in, the proceeds of the Bonds and
the Net Revenues as received by the Department and the aforesaid Fund, Accounts and
Subaccounts shali be valid and irrevocable: (i) from and after the time that, if required by State
law, a financing statement is filed with respect to such pledge, lien and security interest as
required by State law, and, upon such filing; or (ii), if no financing statement is so required by
State law, upon delivery of the proceeds of a Series of Bonds, and all the Net Revenues as
received by the Department and the aforesaid Fund, Accounts and Subaccounts shall
immediately be subject to the lien of the pledge without any physical delivery thereof or further
act, and the lien of the pledge shall be valid as against, and prior to the lien of| all parties having
claims of any kind in tort, contract or otherwise against the City and County irrespective of
whether such parties have notice thereof.

(D) The Bonds issued hereunder shall be equally and ratably payable and secured
hereunder without priority by reason of date of adoption of the Series Resolution authorizing a
Series of Bonds or the related Series Certificate or by reason of their Series, number or date, date
of issue, execution, authentication or sale thereof, or otherwise; provided, however, that nothing
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herein shall prevent the City and County from affording any particular Series of Bonds or
particular Bonds additional or different security through a Support Facility, escrow funds, the
exclusion from the benefit of the Common Reserve Subaccount, a Separate Series Reserve
Subaccount or funds, accounts and subaccounts with respect to a particular Series of Bonds
funded from sources other than Net Revenues. Bonds which are not a part of a Series for which
an escrow fund, Separate Series Reserve Subaccount or other funds and accounts has been
created to provide additional or different security shall not be entitled to the benefits of such
escrow fund, Separate Series Reserve Subaccount or other funds and accounts except to the
extent specifically provided in the Series Resolution authorizing such Series or the related Series
Certificate.

(E)  The principal and Redemption Price (if any) of, and interest on, the Bonds shall
not be payable from any funds of the City and County other than the Debt Service Subaccount
nor shall the Bonds constitute a general obligation of the City and County, or create a charge
upon any other revenues or property of the City and County, except the Net Revenues and other
moneys and securities pledged under the Resolution. The Bonds are not a general or moral
obligation of the State of Hawaii or any political subdivision thereof, including the City and
County, and the faith and credit of the State or any political subdivision thereof, including the
City and County, are not pledged to the payment of the principal and Redemption Price (if any)
of, or interest on, the Bonds, and no Holder of the Bonds shall have the right to compel the
exercise of the taxing power of the State or any political subdivision thereof, including the City
and County, in connection with any default with respect to the Bonds. Each Bond shall recite in
substance the provisions of this subsection (E).

(F)  No Holder of a Bond shall be required to see that the moneys derived from such
Bonds are applied to the purpose or purposes for which such Bond is issued. The validity of the
Bonds shall neither be dependent upon nor affected by the validity or regularity of any
proceedings relating to the acquisition, purchase, construction, reconstruction, improvement,
betterment or extension of the Wastewater System nor the use and application of the proceeds of
the Bonds. The Bonds shall contain a recital that they are issued pursuant to the Act, which
recital shall be conclusive evidence of their validity and of the regularity of their issuance.

Section 3.03. Series Resolutions. Each Series Resolution authorizing the issuance of a
Series of Bonds shall specify, or delegate to any Authorized Officer the power to determine in a
Series Certificate, the following:
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(a)  The sale of the Bonds of such Series at public or private sale; approval of
ﬂletermsofandpubﬁcaﬁonofanofﬁcialstatementorothcroﬂ‘eﬁngdocnment
dum’bingtheBondsofsmhSeliesand,ifsthondsmtobesoldatpublicsale,
publication of a notice of sale; and execution of a contract or contracts of purchase at
public or private sale on behalf of the City and County;

(b)  The authorized principal amount of such Series of Bonds and an
appropriate Series designation, in addition to the title "Wastewater System Revenue
Bonds™;

(¢)  The purpose or purposes for which such Series of Bonds is being issued

andifanymwhpmposebepaymeMoftheCostofanlmprovemengthedescﬁpﬁon,in
genemlterms,ofsmhlmprovementandthethmesﬁmatedCost;

@ 'I'bedatzordates,matm'itydateordatwandprincipalamountofeach
mamrityoftheBondsofstwhSeriesorthemethodforca!culaﬁngsuchdmand
amounts, the amount and date of each Sinking Fund Installment, if any, or the method for
edcuhﬁngtheSinkingthdlnshllmentsmdwhichBondsofsthedesmSainl
BondsorTumBonds,ifany,andﬂnRecordDateorRecordDatesofﬁwBondsofm
SetiwfmwhichthekecordDateorRecordDmisothcrthmﬂwﬁﬁeemh(lSth)day
(whahermmtaBmincssDay)neMprecedmgminMpaymentdateforMBonds
or the forty-fifth (45th) day (whether or not a Business Day) preceding a redemption date;

© Theintetestrateorrates,ifany,oftheBondsofsuchSeﬁeaorthemm
ofdeteminingsuchmtcorm,thedmﬁomWhichintewstontheBondsofm
Seﬁushallwcme,thedatwonwhichinterestontheﬂondsofsuchSeﬁushaﬂbe
payable, if any, and if any Bonds of such Series are Variable Rate Bonds, the Maximum
htaestRateandtheMinimumhmRmforthonds,andthepmvisimifm,
as to the calculation or change of variable interest rates;

® If Bonds of such Series are Capital Appreciation Bonds, the Valuation
DatwforsthondsandtheAchedValueoneachsuchValuaﬁonDate;

(8) IfBonds of such Series are Deferred Income Bonds, the Interest
Commencement Date for such Bonds, the Valuation Dates prior to the Interest
Commencement Date for such Bonds and the Appreciated Value on each such Vatuation
Date;

(h)  If Bonds of such Series are Capital Appreciation Bonds or Deferred

hcomeBonds,themannainwhichandthepeﬁoddmingwhichpﬁncipdandhm
shall be deemed to accrue on such Bonds;
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@ IfBondsofsuchSeﬁesmOpﬁonBonds,pmvisiommdingwndufot
pmchaaeorndempﬁonthueofandpaymanofﬂwpumhmorkedanpﬁonmee
ﬂmeoﬁmvisiomnguﬂingﬂxeappoiMofaRemaﬂ:eﬁngAgmand(i)themms
uponandthepmeedlmwiﬂlwhichmhkemarkeﬁngAgemMpmhascand
ranmketBondswndetedbyﬂwholdusthemfpmsuamtovaﬁdmﬁoesoftenderas
specified in the Series Resolution or the Series Certificate applicable thereto at the
mhasepiceofsthonds;mﬁ(ﬁ)thepmwdmandmndmspmsummwbichthe
RemarkeﬁngAgentshaﬂdeterminc,nmongotherdﬁngsspeciﬁedintheSeﬁes
Resolution and the Series Certificate applicable thereto, the period during which a
pﬂﬁculumeofmmndcterminedforaSeﬁesofBondsismmninineﬁectmm
waSuiuResoluﬁonorSeﬁwOuﬁﬂm,ﬂrintemrateoftheBoMsandmm
relating thereto;

G)  The denomination or denominations of and the manner of numbering and
lettering the Bonds of such Series;

&) WhetheranyoftheBondsofstheﬁesshallbeBookEntryBondsand
the Depository therefor;

@ The Paying Agent or Paying Agents for such Series of Bonds and, the
place or places of payment of the principal, Sinking Fund Installments, if any,
Redemption Price of and interest on the Bonds of such Series;

(m)  The Redemption Price or Redemption Prices, if any, and, subject to
Article V hereof, the redemption terms, if any, for the Bonds of such Series;

(n)  The provisions for the sale or exchange of the Bonds of such Series and
for the delivery thereof:

(0)  The form of the Bonds of such Series and the form of the Paying Agent's
certificate of authentication thereon;

(P)  Whether the Bonds of such Series shall be entitled to the benefit of the
Common Reserve Subaccount, and if so entitled the amount of the Common Reserve
SMeomnRequimmemandﬂwmethodofﬁmdingorpmvidingforthommon
RmveSubmumRequiremengandanyprovisimswithmpecttosubaceomts
therein, if applicable, and the Revenues and application thereof, as provided in Article VI
hereof;

(@  Ifthe Bonds of such Series shall not be entitled to the benefits of the
Common Reserve Subaccount, whether a Separate Series Reserve Subaccount shall be
mbﬁshedfortheBondsofsuchScﬁw,mdifsodeteminedwbembﬁshed,the
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amount of the Scparate Series Reserve Subaccount Requirement and the method of
ﬁmdingmpmvidingforthepm&eSeﬁesReserveSubaecolmRequimmem,the
terms and provisions and credit quality of any Support Facility to be deposited therein,
mdmypmvisiomwithwspectwsubwcomtsthemimifappﬁcable,mdthekevmues
and application thereof, as provided in Article VI hereof:

(1)  Directions for the application of the proceeds of the Bonds of such Series,
includinstheintemtonsuchBondstobecapitalizedﬁomﬂ:epmceedsthexeoﬁifmy,
mdthcdateordatestowhichmheapitalizedinte:utsballm;

(s WhetheraSupportFacilityistobeobhimdoranlnterestRateExchange
Agreementismbeenmdminmmecﬁonvﬁththeissumeeofswh&ﬁes;prwided
however, that, if any Bonds of such Series are Option Bonds, (i) the appointment of a
Support Facility Provider which shall supply a Support Facility with respect to such
Series of Bonds; (ii) provisions for the establishment of separate accounts in which
amounts drawn under a Support Facility for the Series of Bonds being authorized are to
be deposited; and (jii) provisions for maintenance, replacement and notices to
Bondholders, Rating Agencies and other persons;

® Whether the Bonds of such Series shall be Tax-exempt Bonds; and

(W)  Any other provisions deemed advisable by the City Council or Authorized
Officer that is not in conflict with the provisions hereof,

The Authorized Officer to whom a Series Resolution has delegated the power to
dﬂumhemyofﬂwfomgohgshaﬂexwmeaSeﬁesCaﬁﬁmevidmcingwhdemimﬁom
or other actions taken pursuant to such delegation, and such Series Certificate shall be conclusive
evidenoeofthedetexminaﬁonsoracﬁonsoftheAmhoﬁMdOﬁcerastothcmmetssmd
therein.

Section 3.04. Conditions for the Issuance of Bonds Othker Than Refunding Bonds
Hereunder. (A) One or more Series of Bonds, exclusive of Refunding Bonds issued pursuant to
Secﬁon3.06,maybeissuedhemunderatanytimeandfromtimetotimeforanylnwﬁnuseor
putposexelaﬁngtotheWastewaterSystem,including,withoutlimitaﬁon.paymemofallora
portion of the Costs of Improvement, but only upon compliance as to each such Series with the
provisions of Section 3.03 and delivery to the Director of Budget and Fiscal Services of the
followingdnumlsormoneysorsecuriﬁw,allofwhichdocumentsshallbedmdorceniﬁed,
asthecasemaybe,asofthedateofmchdeliverytotheDirectorofBudgetandFiscalSetvices:

(1) A certified copy of the Series Resolution authorizing the issuance of the
Bonds of such Series.
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(@) Acertified copy of the Series Certificate, if any, executed in connection
with such Bonds,

3) AWﬁttenRequestofﬂwCityandCountyastoﬂwdelivetyofmh
Bonds,denﬁbingﬂ:eBoMshbedeﬁdeesigmﬁngthepmhmme
whomsthondsmtobedelivemd,andslaﬁngﬂ:econsidemﬁonforsuchBonds.

(4) A Written Certificate of the City and County stating the amount required
mbeintheCommonRuerveSubaccoumaﬁerissumoeoftheBondsthenwbeismed,

in such Separate Series Reserve Subaccount will not be less than the Separate Series
Reserve Subaccount Requirement for such Separate Series Reserve Subaccount,

(7)  Ifany Bonds of such Series are Option Bonds, a Support Facility in such
&n amount as would provide sufficient moneys for the purchase or redemption of all
ion Bonds of such Series iftheHoldexstlmeofelectedtotenderforpu:cbaseor

redemption the entire aggregate Outstanding principal amount of the Option Bonds of
such Series.

¢)) UnlmstheDimctorofBudgetandFiscal Servic&sisapartythemto,acopy
oftheagreement,ifany,betweentheCityandCountyandtheDepositoryformch
Bonds.

(9  Anopinion of Bond Counsel to the effect that: (a) the Resolution,
including the applicable Series Resolution authorizing the Series of Bonds, has been duly
andlawﬁﬂlyadop(edbytheCityCouncilandisavalidandlegallybindinginsuumemof
the City and County, enforceable in accordance with the terms thereof;, (b) the Resolution
creates a valid pledge and lien which itpmponstocmateoftheNetRevenues, moneys,
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securities and funds held or set aside under the Resolution, subject to the application
thereof to the purposes and on the terms and conditions permitted by the Resolution; and
(c) the Bonds of such Series are valid and legally binding limited special obligations of
the City and County, enforceable in accordance with the terms thereof, are entitled to the
benefits of the Resolution and the Act, have been duly and validly authorized, issued and
authenticated in accordance with law and the Resolution, and do not violate the
provisions of the Resolution.

(10) Either (T) a Written Certificate of the City and County based: (i) on audited
figures or (ii) to the extent audited figures are not available, on figures taken by an
independent certified public accountant from the Department's books and records,
showing that the Net Revenues for: (a) the most recent Fiscal Year, or (b) any
consecutive twelve (12) months' period out of twenty-four (24) months immediately
preceding the month in which such Bonds are issued were not less than the greater of:
(x) the sum of (1) the maximum of the sum of the Aggregate Debt Service (as defined in
the First Bond Resolution) on all First Resolution Obligations issued and outstanding
under and pursuant to the First Bond Resolution and the Aggregate Debt Service on all
Bonds then Outstanding and on the proposed Series of Bonds in any Fiscal Year and the
twelve (12) month period selected and (2) the Required Deposits for such Fiscal Year or
the twelve (12) month period selected; and (y) the sum of (1) 1.10 times the maximum of
the sum of the Aggregate Debt Service (as defined in the First Bond Resolution) on all
First Resolution Obligations issued and outstanding under and pursuant to the First Bond
Resolution and the Aggregate Debt Service on all Bonds then Outstanding and on the
proposed Series of Bonds in any Fiscal Year and the twelve (12) month period selected,
and (2) 1.00 times the aggregate Support Facility Reimbursement Obligations
outstanding under the First Bond Resolution and this Resolution as of the date of the
Written Certificate of the City and County, or (II) a Written Certificate of the City and
County or Certificate of the Consulting Engineer that the Net Revenues to be derived in
each of the five (5) Fiscal Years following the earlier of: (i) the end of the period during
which interest is capitalized or, if no interest is to be capitalized, the Fiscal Year in which
the proposed Series of Bonds are issued, and (ji) the date on which substantially all
Improvements to be financed with the proceeds of the proposed Series of Bonds are
expected to commence operations, or, if the proceeds of such Series of Bonds will not be
used to fund the Costs of Improvements, the Fiscal Year in which the proposed Series of
Bonds are issued, are estimated to be not less than the greater of: (x) the sum of (1) the
maximum of the sum of the Aggregate Debt Service (as defined in the First Bond Resolu-
tion) on all First Resolution Obligations issued under and pursuant to the First Bond
Resolution and the Aggregate Debt Service on all Bonds then Outstanding and on the
proposed Series of Bonds in any such Fiscal Year, and (2) the Required Deposits for any
such Fiscal Year; and (y) the sum of (1) 1.10 times the maximum of the sum of the

Debt Service (as defined in the First Bond Resolution) on all First Resolution
Obligations issued under and pursuant to the First Bond Resolution and the Aggregate
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DehtServiceonaﬂBondsthenONsmndingandonﬂsepmposedSuiesofBondsinmy
such Fiscal Year, and (2) 1.0 times the aggregate Support Facility Reimbursement
Obligations outstanding under the First Bond Resolution and this Resolution as of the
date of such Written Certificate of the City and County or certificate of the Consulting
Engineer, as the case may be (the "Additional Bonds Requirement").

(11)  Such further documents, moneys and securities as are required by the
provisions of any Series Resolution or Series Certificate.

(12)  The provisions of paragraphs (6) and (10) of subsection (A) of this Section
3.04 shall not apply to the initial Series of Bonds issued pursuant to the Resolution,
unless or except as is otherwise set forth in the Series Resolution authorizing the issuance
thereof.

(B)  Indetermining Debt Service on Variable Rate Bonds then Outstanding and
Varisble Rate Bonds then proposed to be issued for purposes of the Additional Bonds
Requirement, the interest rate shall be calculated as: (i) if any Variable Rate Bonds are then
Outstanding and have been Outstanding for at least twenty-four (24) months, the highest average
interest rate borne by such Variable Rate Bonds for any 30-day period, or (i) if no such Variable
Rate Bonds are then Outstanding, the Revenue Bond Index at the time of calculation.

(C)  For purposes of the Additional Bonds Requirement, Bond Anticipation Notes then
Outstanding shall be treated as Bonds. In determining Debt Service on such Bond Anticipation
Notes, such Bond Anticipation Notes are assumed to mature in thirty (30) years resulting in level
annual debt service and bear interest equal to the Revenue Bond Index at the time of calculation.

(D)  For purposes of the Additional Bonds Requirement, Third Lien Obligations and
Reimbursable Obligations originally issucd as Bond Anticipation Notes with a maturity of five
(5) years or less are assumed to mature in thirty (30) years resulting in level annual debt service
and bear interest equal to the Revenue Bond Index at the time of calculation.

Section 3.05. Written Certificate of the City and County; Certificate of the Consulting
Engineer. In preparing the certificates required by the Additional Bonds Requirement described
in clause (10) of subsection (A) of Section 3.04, the Authorized Officer or the Consulting
Engineer, as applicable, may make the adjustments to the Net Revenues set forth below.

(A)  Ifany changes have been made in the schedule of rates and charges
imposed by the City and County for commodities and services fumished by the
Wastewater System which are in effect at the time of adoption of the Series Resolution
authorizing the issuance of the Bonds then being issued and were placed into effect
subsequent to the start of the Fiscal Year or the twelve (12) month period selected
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pursuant to clause (10)() of subsection (A) of Section 3.04, the Authorized Officer may,
ifsmhchmg&smsmtinincmsesinswhmandcharga,mdshaﬂ,ifmhchmges
multinmdmtionsinmh:utesandcharges,adjusttheNetRevenuesforsuchperiodto
reflect any change in such Net Revenues which would have occurred if the schedule of
m:ndcharguineﬂ'ectauheﬁmeofﬁaadopﬁonofﬂwSetiesResolutionauthoﬁzing
ﬂwisamnceofsuchnondshadbeenineﬁ'ectd\uingtheporﬁonofsuchpeﬁodinwhich
such schedule was not in effect.

®) Ifcustomersarebeingservedbyd:eDepamnentatthetimeofadopﬁonof
theSeﬁ&cResolutionauthorizingtheissuanceoftheBondsthcnbeingisswdandwho
were added to the Wastewater System subsequent to the start of the Fiscal Year or the
twelve (12) month period selected pursuant to clause (10)(I) of subsection (A) of
Section 3.04, the Authorized Officer may adjust the Net Revenues for such period to
reflect any change in such Net Revenues which would have occurred if the additional
customhadbeenseweddmingtheporﬁonofthepeﬁodinwhichmhcummaswue
not served.

(C)  Ifresidential, commercial, industrial or institutional customers which are
in existence are not then served by the Wastewater System at the time of adoption of the
SeﬁesleuﬁonmthoﬁzingtheissmceofﬂwBondsthenbeingiuued,hnmﬂm
expected to be served following completion of the Improvements during the five (5)
Fiscal Years covered by such certificate, the Authorized Officer or Consulting Engineer,
asapplicable,shallesﬁmatetheeﬁ'ectwhichsmhnewcustommwouldbavehadonﬂ:e
Net Revenues for the period selected pursuant to clause (10) of subsection (A) of
Section 3.04 ifsuchnewcustomershadbeenservedduringﬂ:eenﬁ:epetiodandahll
adjust the Net Revenues for such period to give effect to such new customers. Any such
estimate shall bebasedupontheoperaﬁngexpeﬁenccandrecordsoftheDepmmvvith
respect to the Wastewater System and upon any available financial and quarterly statistics
deemed pertinent by the Authorized Officer or the Consulting Engineer, as applicable.

(D)  If any long-term, guaranteed contracts with customers of the Wastewater
System are in effect at the time of adoption of the Series Resolution authorizing the
isannoeoftheBondsthcnbeingissuedmdwhichmmenmedinmmseqummﬂu
start of the Fiscal Year or twelve (12) month period selected pursuant to clause (10)@) of
subsection (A) of Section 3.04, the Authorized Officer may adjust the Net Revenues for
such period to reflect any change in such Net Revenues which would have occurred if
suchcontractshadbeenineﬁ'ectfortheentirepetiod.

(E)  Inrendering the certificate required pursuant to clause (16)(@) of
subsection (A) of Section 3.04, the Authorized Officer or Consulting Engineer, as
applicable, shall deem the Operation and Maintenance Expenses for the Wastewater
System for the first Fiscal Year of the five (5) year period to be equal to such Operation
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mdentenameBxpmsesfortheFisedeimmdimlypmedingtheFidewin
which the proposed Series of Bonds is to be delivered, and thereafter the Authorized
Officer or Consulting Engineer, as applicable, shall adjust, if deemed necessary, for any
inausedOperaﬁonandMaintemnceExpenseswhichmuﬁmmdmoecmduﬂngmy
subsequent Fiscal Year during the five (5) year period and are, in the judgement of the
Authorized Officer or Consulting Engineer, as applicable, essential to maintaining and
operating the Wastewater System.

(F)  Inrendering any certificate required pursuant to Section 3.04, the
Authorized Officer or Consulting Enginecr, as applicable, may rely upon estimates from
other sources which such Authorized Officer or Consulting Engineer considers reliable,
making such adjustments and provisions for contingencies based on similar projects and
other considerations as deemed appropriate by such Authorized Officer or Consulting
Engineer.

Section 3.06. Refunding Bonds. (A) The City and County by means of a Series
Resolution adopted in compliance with the provisions of Section 3.03 may issue hereunder a
Ser‘mofReﬁmdingBondsatanytimefordwpurposeofreﬁmding(includingbypmhase)at
any time all or any portion of Bonds Outstanding, including amounts to pay principal,
mdanpﬁmpunimnandintaestmthedawdmmityorwdanpﬁon(mpmhu)andtbe
expense of issuing the Refunding Bonds and of effecting such refunding; provided, however, that
the provisions of subsection (A) of Section 3.04 shall be complied with upon the issuance of
such Series; provided, further, however, that clause (10) of subsection (A) of Section 3.04 need
notbeoompliedwithifﬂxemmdmumannualDetherviceinanyFiscalYearonthekeﬁmding
BondspmpoMtobeismwddmnotexeeedmmdmumannualDethewiceinmyFiscdYear
on the refunded Bonds by more than ten percent (10%).

(B)  The City and County by means of a Series Resolution adopted in compliance with
theptovisionsofSecﬁon3.03mayissuehereunderaSeriesochﬁmdingBondsatmytimefor
the purpose of refunding (including by purchase) at any time all or any portion of outstanding
Third Lien Obligations or Reimbursable Obligations, including amounts to pay principal,
mdempﬁmpmmiummdhmmmthedawdmannityonedempﬁm(orpmhm)andﬂw
expenseofisaﬁngthekeﬁmdingBondsandofeﬂ'ecﬁngmhmﬁmding;prwided however, that
the provisions of subsection (A) of Section 3.04 shall be complied with upon the issuance of
such Series.

© ThepmwedsofthekefundingBondsoftheﬁcsissuedpmsumttothis
SectioaS.OGshallbeappliedforthepmpos&sofmaldngdeposits in such Funds, Accounts and
Snbneemmtsmderﬂwkmlutionandshaubeappﬁedtothereﬁmdingpurposuﬁmofasshall
be provided by the Series Resolution authorizing such Refunding Bonds or the Series Certificate
relating to such Bonds.
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Section 3.07. Bond Anticipation Notes. Bond anticipation notes ("Bond Anticipation
Notes")maybeissuedbytheCityandCouniyatsmhtimeastheCityandCountyshallhaveby
a Series Resolution duly adopted authorized the issuance of Bonds hereunder. No Bond
AnticipationNomshnllbeissmdunlmthueshaﬂbeﬁledwithtthimctorofBudgetand
Fiscal Services on or prior to the date of issuance of such Bond Anticipation Notes, a Written
CctﬁﬁcateoftheCityandCountytotheeﬁ‘ectﬁxat,basedonmarketcondiﬁonsexpectedtobe
prevailing at the time of issuance of the Series of Bonds in anticipation of which such Bond
Anticipation Notes are issued and on other reasonable assumptions set forth in such Written
Certificate, the provisions of subsection (A) of Section 3.04 are expected to be complied with at
the time of issuance of such Series of Bonds. The Bond Anticipation Notes may be printed,
lithographed or typewritten, shallbeofsuchdenominationasmaybedetexminedbyan
Authorized Officer, and shall bear such legends as may be deemed necessary by such Authorized
Officer. The maximum maturity of such Bond Anticipation Notes, including the renewals
thereof, shall not exceed five years from the date of the original Bond Anticipation Note. Each
Bond Anticipation Note shall be executed in the manner prescribed for the definitive Bonds. The
principal of such Bond Anticipation Notes may be paid from the proceeds of such Bond
Anticipation Notes (or any renewal thereof) or from the proceeds of the Bonds in anticipation of
which such Bond Anticipation Notes were issued. The interest on such Bond Anticipation Notes
maybesecmadbyalienonandpledgeof,andbepaidﬁom,theNetRevenuesonaparitywith
the lien on and pledge of the Net Revenues herein created for the payment and security of the
Bonds. The principal of such Bond Anticipation Notes shall be secured by a lien on and pledge
of the proceeds of the Bonds in anticipation of which such Bond Anticipation Notes were issued
and any such pledge shall have priority over any other pledge of such proceeds created by the
Resolution. Bond Anticipation Notes issued under this Section 3.07 shall be treated as Bonds
for all purposes of the Resolution (including the requirements of Sections 3.04 and 3.06) and
shall be payable from the Debt Service Subaccount, except to the extent that the principal of any
such Bond Anticipation Note is paid from the proceeds of other Bond Anticipation Note or from
the proceeds of Bonds.

Section 3.08. Thkird Lien Obligations. (A) The City and County may at any time or
ﬁ'omtimetotime,issmevidencesofindebtednesspayableoutof,andwhichmaybesecmedby
a pledge of, such amounts in the Third Lien Obligation Subaccount as may from time to time be
available for the purpose of payment thereof. The City and County may, by resolution, provide
for various priorities in the liens and pledges securing Third Lien Obligations, and nothing in the
Resolution shall be construed so as to require that the payment of, or pledges securing, Third
Lien Obligations be on a parity inter se.

(B)  The City and County may also, at any time or from time to time, issue Third Lien
Obligations: (i) to refund any Third Lien Obligations issued as provided in this Section 3.08; (i)
toreﬁnﬂOutstandingBondsofoneormo:eSeﬁworoneormommannitieswithinaSeﬁes; or
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(iii) to refund any Reimbursable Obligations. Such Third Lien Obligations issued for refunding
pnrposesmaybepayableomoﬁandmaybesecuredbyapledgeof,suchamoun!sinthe'l‘bird
Lien Obligations FundortheWastewatchenemlAccountasmayﬁomtimetotimebeavailable
therefor.

(C) The resolution, indennneorotherinsmnnentsecmingorevidencing each issue of
Third Lien Obligations shall contain provisions (which shall be binding on all holders of such
Third Lien Obligations) not more favorable to the holders of such Third Lien Obligations than
the following:

(1)  In the event of any insolvency or bankruptcy proceedings, and any
receivership, liquidation, reorganization or other similar proceedings in connection
therewith, relative to the City and County or the Department, or to the property of the
City and County or the Department, and in the event of any proceedings for voluntary
liquidation, dissolution or other winding up of the City and County or the Department,
the Holders of all BondsthenOutstandingshallbeentitledtoreceivepaymentinﬁnllof
allprincipalnndintexutonallthondsbeforetheholdelsofﬂxeThideien
Obligations are entitled to receive any payment from the trust estate under the Resolution
consisting of the Net Revenues and Funds held under the Resolution (hereinafter in this
subsection referred to as the "Trust Estate") on account of principal (and premium, if any)
or interest on the Third Lien Obligations,

(2) Inthe event that any issue of Third Lien Obligations is declared due and
payable before its expressed maturity because of the occurrence of an event of default
(under circumstances when the provisions of (1) above shall not be applicable), the
Holders of all Bonds Outstanding at the time such Third Lien Obligations so become due
andpayablebecmmeofwchoccmrenceofsuchaneventofdefaultshallbeenﬁtledto
receive payment in full of all principal and interest on all such Bonds before the holders
of the Third Lien Obligations are entitled to receive any accelerated payment from the
Trust Estate of principal (and premium, if any) or interest on the Third Lien Obligations.

(3)  Ifany Event of Default with respect to the Bonds shall have occurred and
be continuing (under circumstances when the provisions of (1) above shall not be
applicable), the Holders of all Bonds then Outstanding shall be entitled to receive
paymentinﬁﬂlofallprincipalandinterestonallsuchBondsbefomtheholdetsofﬂxe
Third Lien Obligations are entitled to receive any accelerated payment from the Trust
Estate of principal (and premium, if any) or interest on the Third Lien Obligations.

(49 No Bondholder shall be prejudiced in his right to enforce subordination of
the Third Lien ObligaﬁonsbyanyactorfailmtoactonthepanofﬂxeCityandCounty.
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(5)  The Third Lien Obligations may provide that the provisions of (1), (2), (3)
and (4) above are solely for the purpose of defining the relative rights of the Bondholders
on the one hand, and the holders of Third Lien Obligations on the other hand, and nothing
therein shall impair, as between the City and County and the owners of the Third Lien
Obligations, the obligation of the City and County to pay to the owners thereof the
principal thereof and premium, if any, and interest thereon in accordance with its terms,
nor shall anything therein prevent the holders of the Third Lien Obligations from
exercising all remedies otherwise permitted by applicable law or thereunder upon defauit
thereunder, subject to the rights under (1), (2), (3) and (4) above of the Holders of Bonds
to receive cash, property or securities otherwise payable or deliverable to the holders of
the Third Lien Obligations; and the Third Lien Obligations may provide that, insofar as a
trustee or paying agent for such Third Lien Obligations is concerned, the foregoing
provisions shall not prevent the application by such trustee or paying agent of any
moneys deposited with such trustee or paying agent for the purpose of the payment of or
on account of the principal (and premium, if any) and interest on such Third Lien
Obligations if such trustee or paying agent did not have knowledge at the time of such
application that such payment was prohibited by the foregoing provisions.

(D) Any issue of Third Lien Obligations may have such rank or priority with respect
to any other issue of Third Lien Obligations as may be provided in the resolution, indenture or
other instrument securing such issue of Third Lien Obligations and may contain such other
provisions as are not in conflict with the provisions of the Resolution.

Section 3.09. Separate Utility Systems. Nothing contained in the Resolution shall
prevent the City and County from authorizing and issuing bonds, notes, warrants, certificates or
other obligations or evidences of indebtedness, other than Bonds, to acquire or construct facilities
for the collection, treatment or disposal of sewage or wastewater, and any incidental properties to
be constructed or acquired in connection therewith, which facilities shall be a separate utility
system and which bonds or other obligations or evidences of indebtedness shall be payable solely
from the revenues or other income derived from the ownership or operation of such separate
system; provided, however, that the City and County will not issue bonds, notes, warrants,
certificates or other obligations or evidences of indebtedness for the purpose of acquiring or
constructing such a separate utility system unless and until a report of the Consulting Engineer
shall be delivered to the Director of Budget and Fiscal Services to the effect that: (i) the plan for
developing the separate utility system is consistent with sound planning, and the separate utility
system is of such character that it would be useful to the City and County; (ii) the separate utility
system can be economically and effectively utilized by the City and County; (iii) the cost of the
services of the separate utility system is reasonable in comparison to alternative sources; and
(iv) in the opinion of the Consulting Engineer, the acquisition, construction or operation of such
separate utility system will not result in a reduction of the Revenues below the amounts
covenanted by Section 8.02 to be maintained.
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Section 3.10. Special Provisions for Certain Bonds. (A) The principal of Capital
AppueciaﬁonBondsshallbedeemedtobetheAcmtedValuetlmeoffor the provisions of the
Resolution relating to redemption, acceleration and actions by Bondholders.

©) ArepurchaseorredemptionofanyOptionBondpm‘suanttothepmvisionsofa
SuiesleutionoraSeﬁsCertiﬁcateshallnotcauseanysthondsorepm'chmdor
tedeemedtolosethebeneﬁtofanysecurityhemunderortobenolongerdeanedtobe
Outstanding pursuant to Article XIL Thcrep\nchaseonedemptionpriceahallbeﬁnaneedby
ﬂnpmeeedsofmdeofthempmhasedBonds,byﬂwissuameofReﬁmdingBondsin
accordance with this Article, by using moneys available therefor in the Debt Service Subaccount
inaecordancewithSeeﬁon6.03,orbyanyothcrlawﬁnlmeans,orbyaeombinaﬁonofthe
foregoing. To the extent permitted by law and the Series Resolution or the Series Certificate, an
Aud:orizedOﬁeer,oranagentappointedformchpmposebyanAuthoﬁzedOfﬁeer,pnmto
mﬂmitydelegmedbytheCitydeomtymaymuﬂmempmhasedBondsandtbeCitymd
CountymayimwBonds(whichslmllbehwedmdertheleuﬁonuReﬁmdingBonds)fm
thepm‘poseofﬁnancinganylossincmedbytherepm’chaseandmale. The repurchase or
mdanpﬁmpﬁceshallmbemawdasmbtwcefonhepmposeofcdcmmngpaymmm
into the Debt Service Subaccount pursuant to Section 6.03, If Bonds of a Serics are made
mbjwtmmmchasemmdempﬁonpmsuamwthissecﬁon,mbtwceshﬂbeedmlued
heretmderbyusingthescheduleofDebtServicewhichwouldapplyiftheoptionwuenot
exqcisedwepttodlecxtenttheopﬁonhasbeenexemisedandtheoptionprieehasbeenpdd
(or provision for payment has been made pursuant to Section 12.01). Nothing in this paragraph
shaﬂbedeanedwpmcludemyrepumhaseorwdempﬁonofBondsoﬂmwisemquhedor
permitted by the terms of the Resolution.

D) ForpurpomofcalculatingﬂmpaymemsintotbeDethetviceSubummt
pmmmmwSuﬁoIQdethmspecthaﬁableRateBonds,theinwmwmdmuﬁmm
byanANhoﬁzedOﬁcerwmdmingﬂwedendmmomhinwhichﬂwpaymemiswbe
mldeslnllbetheamountofthemquiredpayment,subjectinﬂ)ecaseofanuﬁmmtonn
adjustment at the end of the month.

Sl em

§ %l 0

Section 3.11. Support Facilities and Interest Rate Exchange Agreements. (A) In
connection with the issuance of any SeﬁesofBondsandtothcextentpermittedbylaw,theCity
and County may obtain or cause to be obtained from one or more Support Facility Providers one
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or more Support Facilities providing for payment of all or a portion of the purchase price or
principal, premium, if any, or interest due or to become due on specified Bonds of such Series, or
providing for the purchase of such Bonds or a portion thereof by such Support Facility Providers,
or providing, in whole or in part, for the funding of the Common Reserve Subaccount or a
Separate Series Reserve Subaccount pursuant to Sections 3.04, 3.06 and 6.03. In connection
with the issuance of any Series of Bonds or to better manage its assets and liabilities and, to the
extent permitted by law, the City and County may enter into with one or more Counterparties one
or more Interest Rate Exchange Agreements; provided that no such Interest Rate Exchange
Agreement shall adversely affect the exclusion from gross income for purposes of federal income
taxation of interest on the Tax-exempt Bonds of any Series.

(B)  Inconnection therewith, the City and County may enter into agreements with one
or more Support Facility Providers or Counterparties to provide for, among other things: (i) the
payment of fees and expenses to such Support Facility Providers or Counterparties; (i) the terms
and conditions of such Support Facility or Interest Rate Exchange Agreement and the Series of
Bonds affected thereby; and (iii) the security, if any, to be provided to such Support Facility
Providers or Counterparties. The City and County may secure the Support Facility or Interest
Rate Exchange Agreement by an agreement providing for the purchase of the Bonds secured
thereby with such adjustments to the rate of interest, method of determining interest, maturity, or
redemption provisions as specified in the Series Resolution or the Series Certificate. Debt
Service with respect to any Bonds so secured shall be calculated for purposes of the definition of
Common Reserve Subaccount Requirement by using the Assumed Long-Term Fixed Rate.

(C©)  The City and County may also agree in any agreement with the Support Facility
Provider of such Support Facility or the Counterparty under an Interest Rate Exchange
Agreement to reimburse directly such Support Facility Provider or Counterparty for any amounts
paid under the terms of such Support Facility or Interest Rate Exchange Agreement, together
with interest thereon (the "Support Facility Reimbursement Obligation™); provided, however, that
no Support Facility Reimbursement Obligation shall be created, for purposes of the Resolution,
until amounts are paid under such Support Facility or Interest Rate Exchange Agreement, as the
case may be. Any such Support Facility Reimbursement Obligation may be secured by a lien on
and pledge of the Net Revenues on a parity with the lien on and pledge of the Net Revenues
created by Section 3.01 with respect to the Bonds (a "Parity Support Facility Reimbursement
Obligation"). Any such Parity Support Facility Reimbursement Obligation shall be deemed to be
a part of the Series of Bonds to which the Support Facility which gave rise to such Parity Support
Facility Reimbursement Obligation relates. Payment of Support Facility Reimbursement
Obligation may be made out of the Sewer Funds as provided in subsection (D) of Section 6.02.

(D)  Any Support Facility deposited in the Common Reserve Subaccount or the long-
term debt of the Support Facility Provider of such Support Facility shall, in each case, be in the
highest rating category by each Rating Agency, and if rated by A.M. Best & Company, also be
rated in the highest rating category by A.M. Best & Company or its successors. In the event any
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Support Facility deposited in the Common Reserve Subaccount or the long-term debt of the
issuer of any Support Facility deposited in the Common Reserve Subaccount shall fall below the
highest rating category of each Rating Agency, and A.M. Best & Company, if rated by A.M.
Best & Company, the City and County shall, within one hundred twenty (120) days, obtain a
new Support Facility which is rated in the highest rating category of each Rating Agency or the
long-term debt of the issuer of such new Support Facility is rated in the highest rating category of
ecach Rating Agency and A.M. Best & Company; provided, however, that if the new Support
Facility is not obtained within one hundred twenty (120) days, the City and County shall deposit
in the Common Reserve Subaccount Net Revenues in the amount provided in Section 6.03. Ifa
disbursement is made pursuant to a Support Facility deposited in the Common Reserve
Subaccount, the City and County shall: first, reinstate the full amount of such Support Facility;
and second, if necessary deposit Net Revenues in the Common Reserve Subaccount in the
amount of the disbursement made under such Support Facility, in either case such that the
amount in the Common Reserve Subaccount shall equal the Common Reserve Subaccount
Requirement within a period of time not longer than would be required to restore the Common
Reserve Subaccount by application of moneys in the Sewer Fund. The City and County may at
any time deposit cash or Investment Securities as replacement for one or more Support Facilities.

(E)  The City and County shall obtain and maintain in effect one or more Support
Facilities for Option Bonds. The City and County shall obtain a replacement Support Facility to
replace any Support Facility for Option Bonds that is expiring, not renewed or terminated.
Procedures for such replacement, maintenance and notices to Bondholders, rating agencies or
other persons shall be provided in the Series Resolution authorizing the Series of Bonds or the
Series Certificate relating to such Bonds.

Section 3.12. Reimbursable Obligations. The obligation for the payment of
Reimbursable Obligations shall be: (i) after and inferior to the lien and security interest for the
payment of Bonds and those Third Lien Obligations which are payable from the Third Lien
Obligation Subaccount; and (ii) prior and superior to the lien and security interest for the
payment of those Third Lien Obligations which are payable from the Wastewater General
Account. Reimbursable Obligations shall be payable from the Reimbursable Obligation
Account.
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ARTICLE IV
GENERAL TERMS AND PROVISIONS

Section 4.01. Terms of Bonds. (A) Unless or except as is otherwise set forth in the
Series Resolution authorizing a Series of Bonds or the related Series Certificate, the Bonds of a
Series shall be issued in fully registered form or, if permitted by law, book entry or uncertificated
form, and may contain such variations, amounts and insertions as are incidental to such
differences of numbering, denominations and forms, including variations in the provisions for
the registration and transfer of such Bonds.

(B)  Unless or except as is otherwise set forth in the Series Resolution authorizing a
Series of Bonds or the related Series Certificate, Bonds shall be issued in the denomination of
$5,000, or any multiple of $5,000 except Capital Appreciation Bonds, which shall be in such
denomination as the City and County shall determine in the Series Resolution authorizing a
Series of Bonds or the related Series Certificate; and shall be numbered from R-1 upwards in
chronological order as issued, or in any other manner determined by the City and County.

(C)  Unless or except as is otherwise set forth in the Series Resolution authorizing a
Series of Bonds or the related Series Certificate, the principal and Redemption Price (if any) of,
and interest on, each Series of the Bonds shall be payable in any coin or currency of the United
States of America which at the time of payment is legal tender for public and private debts.
Unless or except as is otherwise set forth in the Series Resolutions authorizing a Series of Bonds
or the related Series Certificate, the principal and Redemption Price (if any) of each Series of
Bonds shall be payable at the Principal Office of the Paying Agent for such Series. Unless or
except as is otherwise set forth in the Series Resolution authorizing a Servies of Bonds or the
related Series Cestificate, payment of the interest on each Bond shall be made on each interest
payment date to the Holder of record upon the Bond Registry as of the Record Date by check or
draft drawn upon the Paying Agent for such Series and mailed to such Holder at such Holder's
address as it appears on the Bond Registry kept pursuant to the provisions of Section 4.08, or, at
the option of the Holder of at least one million dollars ($1,000,000) in principal amount of Bonds
of such Series, by wire transfer to such Holder at the wire transfer address in the continental
United States to which such Holder has, not less than five (5) days prior to the Record Date
immediately preceding such interest payment date for such Bonds, directed to the Paying Agent
for such Series to wire such interest payment.

Section 4.02. Execution of Bonds. Unless or except as otherwise set forth in the Series
Resolution provided for their issuance or the related Series Certificate, the Bonds shall be
executed with the manual or facsimile signatures of the Mayor of the City and County and
countersigned by the manual or facsimile signature of Director of Budget and Fiscal Services or
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aDemnyDirectorofBudgetandFiscalServicw,andtheCityandCounty'ssealshallbeaﬁxed,
orafacsimileoftheCityandCounty'ssealshallbeimpﬁnted,onthondofaSeries

be valid nevertheless and may be issued by the City and County with the same effect as though

thepersonswhohadsigned,attated,authenﬁcatedorregiswredsuchBondshadnotmdtobe
such officers.

from time to time, an Authorized Officer may deliver Bonds executed on behalf of the City and
County as aforesaid to the Paying Agent. The Paying Agent shall, at the Written Request of the
City and CountyauthcnﬁcateanddeliverBondsintheeaseofeach Series of Bonds at the time of
their initial delivery, not to exceed the principal amount of such Series authorized by the
particular Series Resolution. Upon such authentication of each Bond, the Paying Agent therefor
shallendorseonsuchBondthedateofregisuation. SwhWrittenRequestoftheCityand
County shall be executed and delivered for and on behalf of the City and County by any
Authorized Officer authorized to execute the Bonds as aforesaid. No Written Request of the City
and County or any other document shall be necessary to authorize authentication of Bonds
delivered in accordance with the provisions hereof upon transfers, exchanges or redemption.
Only such Bonds as shaﬂbearﬂwreonsuchcertiﬁcateofauthentic&ion, duly executed by the
Paying Agent, shall be entitled to any ﬁghtorbeneﬁtlmdcrﬂwkmlutionorbesecm'edha'eby.
No Bond shall be valid or obligatory for any purpose unless such certificate of authentication
uponsuchBondshallhavebeendulyexecutedbythePayingAgent. Such certificate of authen-
tication by the Paying Agent therefor upon any Bond shall be conclusive and the only evidence
thattheBondsoamhcnticatedhasbeendulyauthenticatedanddeliveredtmdertbeRuolmion
and that the Holder thereof is entitled to the benefit of the Resolution.

Section 4.04 Bonds Are Negotiable Instruments. All of the Bonds shall be negotiable
ins&tmentstotheextentprovidedbytbeUniformCommercialCodeofthesme. The City and
County,thePayingAgentsandanyotherpersonumytreatﬂxeﬂolderofanyBondasthe
absolmeownerofmchBondforthepmposeofmakingpaymentthereofmdforallother
purpom,andneithertheCitydeomtynortbcPayingAgentsshallbebomdbyanynotieeor
knowledge to the contrary, whether such Bond shall be overdue or not. All payments of or on
wo\mofintemttoanyregisteredHoldnrofanyBond(ortohisregisteredassigns),andall
paymtsoforonacoountofprincipaltoanyﬂolderofanyBond,shallbevalidandeﬁ'ecnml
andshallbeadischargeoftheCityandComtyandtbePayingAgents,inmpectoftheliabiﬁty
uponthcBondsorclaimsforintemt.asﬂxecasemaybe,totheextentofthesumormspﬁd.
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Section 4.05. Bond Registry. Atall times during which any Bonds remain outstanding
andunpﬁd,thePayingAgentshallkeeporcausetobekeptatitsPrincidefﬁubooks(lmein
tefenedtoasthe"BondRegistry")forthe:egismﬁonandmferofBonds. Upon presentation
at its Principal Office for such purpose the Paying Agent, under such reasonable regulations as it
mayptemibe,shallregisterortansfu,orcausemberegisteredormsfemd,onsaidBond
chistry,Bondsasheteinbeforesetfoﬂh. The Bond Registry shall at all times be open for
inspecﬁonbytheCityandComtyorits duly authorized agent or representative. At reasonable
ﬁmuﬂundermwmblepmce&mambﬁshedbymePayingAgmLﬂwBondRegim
pertainingtoBondsinngismdformandanysmhlistsmaybecopiedbytheCityandCounty
or inspected and copied by the Holders (or a designated representative thereof) of ten percent
(lo%)ormoxeinptincipalamountofBondsthenOutstanding,mhowmhipandthewﬂwﬁty
ofmyswhdosignmdmpmsenmﬁvembeevidemedmthesaﬁsfacﬁonofthemyingAgent.
The Paying Agent shall fumish to cach Paying Agent for a Series of Bonds such information
ﬁomﬂ;eBondRegisu'yats\whﬁmesasisnecessaryinordetforsuchPayingAgunmeﬁ'ect
paymentoftheprincipalandRedemptionPrice,ifany,ofandinterestontheBondsofmh
Series.

Section 4.06. Transfer of Bonds. (A) Any fully registered Bond without coupons,
mlasorexeeptasmayotherwisebeprovi&dinthcSeﬁukmluﬁonmnhoﬁzingﬂleimmme
ofsthond,may,inacco:dmawithitstems,bemsfemduponthenondkcgimyxequited
tobekeptpmsuanttothepmvisionsofSection4.05,bythepetsoninwhosenameitis
registered, in person or by such Holder's duly authorized attorney, upon surrender of such fully
registered Bond to the Paying Agent for cancellation, accompanied by delivery of a written
instrument of transfer duly executed by the registered Holder in person or such Holder's duly
authoﬁzedagcnt,infonnsaﬁsfactorytoﬂxePayingAgenL

(B)  Whenever any fully registered Bond shall be surrendered for transfer, the City and
Conntyshallexecmeanddeliver,atthel’rincipalOﬁioeofﬂxePayingAgent(orsendby
ngistuedmaﬂmthenewﬂolderthmofmsmhﬂoldefsmqmﬁskandapm),inlhemme
ofﬂ:emsfaeeormnsfexees,anewdulyexecmedfunyregiswedBondorBonds.ofthem
Saim,inmmeandmatmityandforalikeaggmgatepﬁncipals\m To the extent of
denomimﬁmmnhoﬁzedinmspectofmythond,onemhfuﬂymgistmdBondmybe
transferred for several such fully regi Bonds of the same Serics, interest rate, maturity and
awegmepﬁmipdamomMsevaalmhmuymgistmdBondsmaybemfmedfwm
mmenlsmhﬁﬂymgimredBondsofthesameScﬁegMMthymw
principal amount. Unlmotexceptasmayoﬂiemisebeprovidedinttheriestoluﬁon
mnhoﬁﬁnstheimmmeof&eBondsof&eSeﬁe&aﬂtmfmmmmmmisSwﬁmee
madewiﬁoﬁexpensetoﬂwﬁolderofsuchBonds,exceptasothetwiseheleinprovided.and
exceptdmﬁwPayingAgentshallrequirethepaymentbytlwﬂolderofﬂwBondrequesﬁng
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such transfer of any tax or other governmental charges required to be paid with respect to such
transfer. All fully registered Bonds surrendered pursuant to this Section shall be canceled.

(C)  Unless or except as may otherwise be provided in a Series Resolution, neither the
City and County nor the Paying Agent shall be required () to transfer or exchange Bonds during
a period beginning at the opening of business on the Record Date next preceding an interest
payment date on the Bonds or next preceding the date (as determined by the Paying Agent) of
any selection of Bonds of a particular Series to be redeemed and ending on such interest payment
date, or for a period of fifteen days next preceding the date (as determined by the Paying Agent)
of any selection of Bonds to be redeemed or thereafter untif after the first mailing of notice of
redemption of any proposed redemption of Bonds; or (b) to transfer or exchange any Bonds
called for redemption,

Section 4.07. Exckange of Bonds. (A) Bonds of a Series, upon surrender thereof at the
Principal Office of the Paying Agent, together with an assignment duly executed by the Holder
or such Holder's authorized agent in such form as shall be satisfactory to the Paying Agent, may,
at the option of the Holder thereof, be exchanged for an equal aggregate principal amount of
Bonds of the same Series and maturity, of any denomination or denominations authorized by the
Resolution, and bearing interest at the same rate, and in the same form as the Bonds surrendered
for exchange. All Bonds of a Series so surrendered pursuant to this Section shall be canceled by
the Paying Agent. Any Bonds of a Series to be delivered to the Holder upon any such exchange
shall be delivered to the Holder at the Principal Office of the Paying Agent, or sent by mail to the
Holder thereof at such Holder’s request, risk and expense.

(B) The Series Resolution authorizing the issuance of a Series of Bonds or the related
Series Certificate may establish the periods within which the Paying Agent for such Series shall
not be required to provide for the exchange of Bonds of such Series.

(C)  Unless or except as may otherwise be provided in the Series Resolution
authorizing the issuance of the Bonds of a Series or the related Series Certificate, all exchanges
pursuant to this Section shall be made without expense to the Holders of such Bonds, except as
otherwise herein provided, and except that the Paying Agent shall require the payment by the
Holder of the Bond requesting such exchange of any tax or other governmental charges required
to be paid with respect to such exchange.

Section 4.08. Mutilated, Lost, Stolen or Destroyed Bonds. (A) In case any Bond shall
at any time become mutilated in whole or in part, or be lost, stolen or destroyed, or be so defaced
as to impair the value thereof to the Holder of such Bond, the City and County shall execute and
deliver at the Principal Office of the Paying Agent (or send by registered mail to the Holder
thereof at his request, risk and expense), a new Bond of the same series, interest rate and maturity
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satisfactory to an Authorized Officer and the Paying Agent of the loss, destruction, mutilation,
defaeunemortheﬁoftheoﬁginalBond,andoftheownexshipthereoﬂandalsosuchsecurity
andindemnityasmaybemquimdbytheCityandCountyandthePayingAgent. Any duplicate
Bond issued under the provisions of this Section in exchange and substitution for any defaced,
mutilated or partly destroyed Bond or in substitution for any allegedly lost, stolen or wholly
denoyedBond,sballbeenﬁﬂedtothcidenﬁcalbeneﬁtsundertheRcsoluﬁonaswasthe
originalBondinlieuofwhichsmhduplicateBondisissued,andshallbeentitledtoequaland
ploporﬁonatebemﬁtswithallmeomerBondsofthesameSeriwissuedhewmda. Neither the
CityandCountynorthePayingAgentnoranyothchayingAgentappointedhereundershallbe
mqui:edtouutbothﬂnoﬁginalBondandanyduplicateBondasbeingoutstandingforthe
purpose of determining the principal amount of Bonds which may be issued hereunder or for the
purpose of determining any percentage of Bonds outstanding hereunder, but both the original and
duplicate Bond shall be treated as one and the same.

(B)  Notwithstanding the provisions of subsection (A) of this Section as to the issuance
of duplicate or replacement Bonds: (i) if any such lost, stolen, destroyed, defaced or mutilated
Bond has matured or been called for redemption and the date fixed for the redemption thereof
has arrived, at the opinion of the City and County, payment of the amount due thercon may be
made without the issuance of any duplicate or replacement Bond upon receipt of like evidence,
indemnity, seauityandexpenmandthemmnderforcancellaﬁonofanysuchdefacedor
mutilated Bond and upon such other conditions as the City and County may prescribe; (ii) if any
suchlost,stolen,Moyed,dcﬁacedormuﬁlatedBondshallmanneorisofaclassorSeﬁm
which shall mature within one year following the date of application for a duplicate Bond, or has
been called or will be called, or is inaclassorSeﬁeswhichhasbeencalledorwillbecalled, for
redemption within one year following such date, instead of issuing a duplicate or replacement
Bond the City and County upon receiving like evidence, indemnity, security and expenses and
the surrender for cancellation of any such defaced or mutilated Bond and upon such other
eonditionsastheCityandCotmtymayprescﬁbe,mayissueorcausetobeissuedatransfemble
cetﬁﬁcateofownctshiptotheapplicantandpayonsuchcerﬁﬁcatetheintemtandthe
tedempﬁonpﬁceorthepﬁncipalmthmof,onﬂleinterestpaymentdatesandthcredempﬁon
date or maturity date, upon surrender of such certificate, and all such transferable certificates of
ownership shall be in such formasmaybcdetcrminedbytheCityandCountyorasothcrwise
provided by law; and (jii) if the provisions of applicable law shall provide for the payment of
lost, stolen, destroyed, mutilated or defaced Bonds in lieu of the issuance of duplicates or
certificates of ownership therefor, such lost, stolen, destroyed, mutilated or defaced Bonds may
be peid in accordance with the provisions of such laws.
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(C)  All expenses necessary for the providing of any duplicate Bond or certificate of
ownership shall be borne by the applicant therefor.

Section 4.09. Disposition and Destruction of Bonds and Coupons. (A) All Bonds and
coupons surrendered to the Paying Agent for such Bonds for payment shall be canceled upon
such payment by such Paying Agent.

(B)  All canceled Bonds shall be delivered to the City and County or as it may direct.
Upon the written request of the City and County, such Paying Agent, however, in licu of such
cancellation and delivery, may destroy such Bonds. If any Bonds are destroyed by a Paying
Agent, the City and County may require that such destruction be done in the presence of its
appointee or officer. If a Paying Agent shall destroy any Bonds, it shall deliver a cestificate of
such destruction to the City and County.

Section 4.10. Temporary Bonds. Any Series of Bonds may be initially issued in
temporary form exchangeable for definitive Bonds when ready for delivery. The temporary
Bonds may be printed, lithographed or typewritten, shall be of such denomination as may be
determined by the City and County, and may contain such reference to any of the provisions of
the Resolution as may be appropriate. Every temporary Bond shall be executed by the City and
County upon the same conditions and in substantially the same manner as the definitive Bonds.
If the City and County issues temporary Bonds it will execute and furnish definitive Bonds
without delay, and thereupon the temporary Bonds shall be surrendered, for cancellation, at the
Principal Office of the Paying Agent and the Paying Agent shall deliver in exchange for such
tempomyBondsmequalaggmgatepﬁncipdamoMofdeﬁniﬁwBondsomend
denominations, of the same Series and maturity or maturities. Until so exchanged, the temporary
Bonds shali be entitied to the same benefits under the Resolution as definitive Bonds delivered
under the Resolution.

Section 4.11. CUSIP Identification Numbers. At the sole option of the City and
County, CUSIP identification numbers may be printed on the Bonds of any Series of Bonds, but
no such number shall be deemed to be a part of any Bond or a part of the contract evidenced
thereby, and no liability shall hereafter attach to the City and County or any officer or agent
thereof (including the Paying Agents) because of or on account of said CUSIP identification
numbers or any use made thereof.

Section 4.12. Book-Entry Bonds. (A) The Bonds of any Series may be issued as
Book-Entry Bonds. For each Series of Bonds issued as Book-Entry Bonds, the Bonds shall be
issued in the form of one or more fully-registered immobilized certificate for cach Series
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representing the aggregate principal amount of the Bonds of such Series, which Bonds shall
(except as provided in paragraph (H) below) be registered in the name of the Depository or its
nominee; provided that if the Depository shall request that the Bonds be registered in the name of
a different nominee, the Paying Agent shall exchange all or any portion of the Bonds by Series
for an equal aggregate principal amount of Bonds registered in the name of such other nominee
or nominees of the Depository. No person other than the Depository or its nominee shall be
entitled to receive from the City and County or the Paying Agent either a Bond or any other
evidence of ownership of the Bonds, or any right to receive any payment in respect thereof unless
the Depository or its nominee shall transfer record ownership of all or any portion of the Bonds
by Series on the Bond Registry, in connection with discontinuing the book-entry system as
provided in paragraph (H) below or otherwise.

(B)  Exceptas otherwise provided herein or in a Series Resolution, so long as the
Bonds or any portion thereof are registered in the name of the Depository or any nominee
thereof, all payments of the principal or redemption price of or interest on such Bonds shall be
made to the Depository or its nominee in immediately available funds on the dates provided for
such payments under the Resolution or a Series Resolution and at such times as provided in the
representation letter delivered to the Depository. Each such payment to the Depository or its
nominee shall be valid and effective to fully discharge all liability of the City and County or the
Paying Agent with respect to the principal or Redemption Price, if any, of or interest on the
Bonds to the extent of the sum or sums so paid. In the event of the redemption of less than all of
the Bonds Outstanding of any maturity, the Paying Agent for such Bonds shall not require
surrender by the Depository or its nominee of the Bonds so redeemed, but the Depository (or its
nominee) may retain such Bonds and make an appropriate notation on the Bond certificate as to
the amount of such partial redemption; provided that the Depository shall deliver to the Paying
Agent, upon request, a written confirmation of such partial redemption and thereafter the records
maintained by the Paying Agent shall be conclusive as to the amount of the Bonds of such
maturity which have been redeemed.

(C) Al transfers of the Bonds of such Series issued in Book-Entry Form shall be
effected as set forth in Sections 3.06 and 3.07 of the Resolution; provided that the City and
County understands and agrees that the Depository shall establish procedures with its
participants for recording and transferring the ownership of beneficial interests in each Bond of
such Series.

(D)  Except as otherwise provided herein or in a Series Resolution, the City and
County and the Paying Agent may treat the Depository (or its nominee) as the sole and exclusive
Holder of the Bonds registered in its name for the purposes of payment of the principal or
redemption price, if any, of or interest on the Bonds, selecting the Bonds or portions thereof to be
redeemed, giving any notice permitted or required to be given to Bondholders under the
Resolution (except that for purposes of notice to the Depository, such notice shall be given at
least two (2) days prior to the date of any required notice to Bondholders), registering the transfer
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of Bonds, obtaining any consent or other action to be taken by Bondholders and for all other
purposes whatsoever; and neither the City and County nor the Paying Agent shall be affected by
any notice to the contrary. Neither the City and County nor the Paying Agent shall have any
responsibility or obligation to any participant in the Depository, any person claiming a beneficial
ownership interest in the Bonds under or through the Depository or any such participant, or any
other person which is not shown on the Bond Registry as being a Holder, with respect to either:
(1) the Bonds; or (2) the accuracy of any records maintained by the Depository or any such
participant; or (3) the payment by the Depository or any such participant of any amount in
respect of the principal or redemption price, if any, of or interest on the Bonds; or (4) any notice
which is permitted or required to be given to Holders under the Resolution; or (5) the selection
by the Depository or any such participant of any person to receive payment in the event of a
partial redemption of the Bonds; or (6) any consent given or other action taken by the Depository
as Holder,

(E)  So long as the Bonds or any portion thereof are registered in the name of the
Depository or any nominee thereof, all notices required or permitted to be given to the
Bondholders under the Resolution shall be given to the Depository as provided in the
representation letter to be delivered to the Depository, in form and content satisfactory to the
Depository, the City and County and the Paying Agent for such Bond.

(F)  Inconnection with any notice or other communication to be provided to
Bondholders pursuant to the Resolution by the City and County or the Paying Agent with respect
to any consent or other action to be taken by Bondholders, the Depository shall consider the date
of receipt of notice requesting such consent or other action as the record date for such consent or
other action, provided that the City and County or the Paying Agent may establish a special
record date for such consent or other action. The City and County or the Paying Agent shall give
the Depository notice of such special record date not less than fifteen (15) calendar days in
advance of such special record date to the extent possible.

(G)  Any successor Paying Agent shall, in its written acceptance of its duties as a
paying agent, agree to take any actions necessary from time to time to comply with the
requirements of the Representation Letter.

(H)  The book-entry system for registration of the ownership of the Book-Entry Bonds
may be discontinued at any time if either: (1) after notice to the City and County and the Paying
Agent, the Depository determines to resign as securities depository for such Bonds; or (2) after
notice to the Depository and the Paying Agent, the City and County determines that a
continuation of the system of book-entry transfers through the Depository (or through a
successor securities depository) is not in the best interests of the City and County. In each of
such events (unless in the case described in clause (2) above, the City and County appoints a
successor securities depository), the Bonds shall be delivered in registered certificate form to
such persons, and by Series in such maturities and principal amounts, as may be designated by
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the Depository, but without any liability on the part of the City and County or the Paying Agent
for the accuracy of such designation, Whenever the Depository requests the City and County to
do 30, the City and County shall cooperate with the Depository in taking appropriate action after
reasonable notice to arrange for another securities depository to maintain custody of certificates

(@  The City and County may hereafter amend any Serics Resolution authorizing the
issuance of a Series of Bonds, without notice to, or consent of, the Bondholders of any of the
Series of Bonds in order: (i) to offer to Bondholders, the option of receiving the Bonds of any
Series in certificated form, or (ii) to require the execution and delivery of certificates representing
a portion or all of any Series of Bonds: (A) if the Depository shall cease to serve as a securities
depository and no successor can be found to serve upon terms satisfactory to the City and
County, or (B) if the City and County determines that it would be in its best interest or in the best
interests of Bondholders of any Series of Bonds that they obtain certificates.
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ARTICLE V
REDEMPTION OF BONDS

Section 5.01. Redemption of Bonds. The Bonds of a Series shall be subject to
redemption prior to their stated maturities upon such terms and conditions and at such dates and
redemption prices or premiums as shall be sct forth in the Series Resolution authorizing a Series
of Bonds or a Series Certificate relating to such Bonds, and upon the further terms and conditions
as are hereinafter set forth,

Section 5.02. Selection of Bonds for Redemption. In the event of the redemption at any
time of only a part of the Bonds of a Series, the Bonds to be redeemed shall be redeemed in such
order as is set forth in the Series Resolution authorizing a Series of Bonds or a Series Certificate
relating to such Bonds. Whenever provision is made in any Series Resolution for the selection
by lot of Bonds to be redeemed, the Paying Agent for such Bonds in any manner which it deems
fair shall select the particular Bonds to be redeemed from among those Bonds which are then
subject to redemption and to selection by lot for such redemption. The Paying Agent shall
promptly notify the City and County and each other Paying Agent for the Bonds of the Series of
Bonds of which such Bond to be redeemed is one, in writing, of the numbers of the Bonds so
selected for redemption.

Section 5.03. Notice of Redemption. (A) Notice of the redemption of any Bond shall be
mailed not less than thirty (30) days prior to the redemption date, by registered, certified or
regular first-class mail, to the Holder of such Bond of record as of the forty-fifth (45th) day
(whether or not a business day) next preceding the date fixed for redemption at his address as it
appears on the Bond Registry. Notice of redemption of Bonds may, at the sole option of the City
and County, also be given by publication (¢xcept as provided below), not less than thirty (30)
days prior to the date fixed for the redemption thereof, of one such notice in one issue of an
Authorized Newspaper. Failure to receive such notice by any Holder of any Bond, nor any
defect in any notice so mailed, shall not affect the sufficiency of the proceedings for the
redemption of any of such Bonds.

(B) The City and County, at its election, may provide in a notice of redemption of Bonds
that such redemption is conditional upon the occurrence or non-occurrence of an event.

(C©)  The City and County shall give written notice to the Paying Agent of its election
to redeem Bonds at least forty-five (45) days prior to the redemption date, or such shorter period
as shall be acceptable to the Paying Agent and if notice of redemption is to be published by the
Paying Ageat, such notice shall contain all the information necessary to enable the Paying Agent
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topublishthenotieeoftedempﬁonintlwmmcrafomaid. As to Bonds which are redeemable
byﬂ:ePayingAsentwitbomactionbeingtakenbyﬂneCityandCountylmderthetermsofthe
Resolution, the Paying Agent shall proceed to mail without further direction from the City and
County, and at the Written Request of the City and County, also publish, notice of redemption of
such Bonds at the time specified in the Resolution. Whenever notice of redemption has been
dﬂygivenasheteinpmvidedthe?ayingAgentshall,atleastthree(3)dayspriortotlwdatc
fixed for redemption in such notice, transfer to the Paying Agent or Paying Agents for the Bonds
sotoberedeemedamountsineashwhich,inadditiontooﬂmmoneys,ifany,heldbysuch
PayingAgentorPayingAgentsforsuchpmpose,willbesuiﬁcienttoredeemonthetedemption
date, all the Bonds s0 to be redeemed.

(D)  Each notice of redemption, whether published or mailed, shall state: (i) the title
oftheBondstobetedeemed,ﬂleSeﬁesdesignaﬁon(ifany)the:eoﬂﬂletedempﬁondm,the
place or places of redemption and the Redemption Price or redemption premium, if any, payable
uponsuchmdemption;(ii)ifl&ssthanalltheBondsofaparticularSeriumtoberedeemed,tbe
numbeuofdleBondstoberedeemed;(iii)thattheinterestontheBonds,oronthcprincipal
amo\mtt!ueoftoberedecmed,duignatedforredempﬁoninsuchnoﬁceshauceasetom
ﬁommdaﬁersuchledcmptiondate;and(iv)thatonsaiddatethetewﬂlbecomedueand
payableoneachsaidBondthepﬁncipalamountthereoftobetedeemedatthethenappﬁcable
Redemption Price (or together with the then applicable redemption premium, if any) and the
inmwcnwdonsuchpﬁncipﬂamomtmthemdempﬁmdaw,pmvidedmmthewemm
notice is conditional upon the occurrence or non-occurrence of an event, clauses (iii) and (iv)
shall be adapted to reflect such conditional nature of the call. Each notice of redemption mailed
toﬂ:eHolderofaﬁxﬂyregisteredBondtoberedeemedshall,iflmthantheenﬁmpﬁncipdm
thuwfismbemdeemed,dmsmethepﬁndpdamomtmemfmbemdeemedandthatsmh
ﬁﬂlyregistuedBondmustbesumndexedtothePayingAgentinexchangeforﬂ:epaymentof
ﬂ)eprhcipdmoumthueofwbem&emedandtheissmceofanewBondeondseqmlh
pdmipalamounttothatpoﬂionofthepﬁncipalsumnottobcredeemedoftheBondtobe
surrendered, as provided in Section 5.04.

(E)  The Paying Agent shall not give any notice of redemption of Bonds, whether by
mail, publication or othcrwise,otherthanredemptionbymandatoxy Sinking Fund Instaliments
andexcepﬁnganymﬁcewhichrefetstoBondswhicharctobeadvanoeteﬁmded,unlessthe
CityandComtyhasdepom‘tedintheDebtServiceSubaccountsuﬁcientﬁmdstopaythe
tedemp(ion;uiceoftheBondstoberedeemedorsuchredempﬁonofBondsiseondiﬁonalasin
Section 5.03(B) provided.

Section 5.04. Partial Redemption of Bonds. In the event that part only of the principal
mmofaBondsballbecanedforredanpﬁonorprcpaid,paymentoftheamomtoberedeemed
orp:epaidshallbemadeonlyuponsmtenderofsuchBondtothePayingAgcm. Upon surrender
ofsuchBond,ﬂ:cCityandComtyshaﬂexecmeanddelivertothemgiswtedowwthcreoﬂat
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d:ePﬁmideﬁceofd)ePayingAgengamwﬁ:ﬂyexecmedBondeonds,ofmnhoﬁzed
pﬁmipdmsequﬂinaggmgaepﬁncipalamoumm,andofﬂwsameSeﬁes,mamitymd
interest rate as the unredeemed portion of the Bond surrendered.

Section 5.05. Effect of Redemption. If a Bond is subject by its terms to prior
ledemptionandhasbeenﬁ:ﬂycalledforredempﬁonandnoﬁceoftheredempﬁonthereofhas
beendulygivenubucinbefotepmvidedandifmoneysforthepaymentofmhnond(orofdw
principdummnﬂueofwbemdeemed)uﬂwﬂwnappﬁcablekedempﬁmmeemmgeﬂn
MhMmﬁc&hpmimﬁmy,mmmmwmwhmdmﬁmMm
mchBond(orﬂ:eptincipalamounttheteoftobeledeemed)mheldforﬂnpupoocofmch
payment by the Paying Agent or other Paying Agent for the Series of Bonds of which such Bond
ism,thmthmd(orﬂwpﬁmipdamomtthaeofwbemdeemed)soedkdformdunpdm
shall, on the redemption date designated in such notice, become due and payable, and interest on
saidBond(orthepﬁncipalamoumtheteoftobetedeemed)soeallodforredemptionsbnllease
to accrue.

Section 5.06. Cancellation of Redeemed Bonds. All Bonds surrendered or redeemed
pursuant to the provisions of this Article shall be canceled.
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ARTICLE VI

FUNDS, AND SUBACCOUNTS;
INVESTMENT OF MONEYS

Section 6.01. Establiskment of Funds, and Subaccounts. (A) There has heretofore
been established in the City and County Treasury pursuant to Section 14-8.1 of the City Code a
special fund known as the "Sewer Fund" (the "Sewer Fund") into which all Revenues collected
by the City and County have been and shall be deposited, from which the Revenues have been
and shall be appropriated and expended for operating expenses of the Wastewater System, debt
service on Reimbursable Obligations and other purposes of the Wastewater System, and in which
certain working capital and operating reserves for purposes of the Wastewater System have been
and shall be maintained. In addition there has heretofore been established certain accounts in the
Sewer Fund pursuant to the First Bond Resolution. All such Funds and Accounts shall continue

50 long as any Bonds are Outstanding.

(B) There are hereby created and established in Subordinate Obligation Account
established by the First Bond Resolution the following additional special subaccounts of the City
and County to be maintained so long as any Bonds are Outstanding:

(1)  Debt Service Subaccount;

(2) Common Reserve Subaccount;

(3)  Rebate Subaccount;

(4)  Third Lien Obligation Subaccount;

(C) There has heretofore been established in the City and County Treasury pursuant to
Section 6-54.1 of the City Code a special fund known as the "Sewer Revenue Bond
Fund" (the "Improvement Fund") into which the proceeds of revenue bonds of the City and
County issued to pay the costs of improvements to, repairs to and maintenance of the Wastewater
System appropriated in the capital budget ordinances of the City and County, and any
amendments thereto, and specified to be expended from such fund.

(D) There is hereby created and established in the Improvement Fund a special
account of the City and County to be held in trust for the benefit of the Holders of the Bonds and
maintained so long as any Bonds are Quistanding known as the "Improvement Second Account”
(the "Improvement Second Account"). The Improvement Second Account shall be deemed to be
an Account held under the Resolution for purposes of the pledge made in Section 3.02.
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(E)  There may be created and established from time to time in the Sewer Fund a
Separate Series Reserve Account for the Bonds of a Series which are not entitled to the benefits
of the Common Reserve Account. Such Separate Series Reserve Account may be created by the
Series Resolution authorizing the Serics of Bonds or the related Series Certificate as provided in
Section 3.04.

Section 6.02. Sewer Fund. (A) As provided in the First Bond Resolution, from and after
the time of delivery of the first bond authenticated and delivered under the First Bond
Resolution, Revenues shall continue to be collected by the Department and deposited, as soon as
practicable, into the Sewer Fund so long as any Bond is Outstanding such collection shall
continue. As provided in the First Bond Resolution, from the amounts deposited in the Sewer
Fund, the Department shall transfer to the Wastewater System Facility Charge Account all
moneys received as Wastewater System Facility Charges, pay the current Operation and
Maintenance Expenses of the Department, transfer to the Rebate Account such amount as is
necessary to pay the rebate amount due the United States Treasury Department under Section
148 of the Code or to set aside as a reserve for such payment and make the transfers to other
Funds and Accounts as in subsection (B) of this Section 6.02 provided. In addition, there shall
be deposited in the Sewer Fund all other amounts required by the City Charter and the
Resolution to be so deposited.

(B) Ineach month, the City and County, after making the transfer, if any, to the
Wastewater System Facility Charge Account of all moneys received as Wastewater System
Facility Charges, paying the Operating and Maintenance Expenses for such month and setting
aside an amount sufficient to pay the Operating and Maintenance Expenses expected to be
incurred for the balance of such month making the transfer, if any, to the Rebate Account as
provided in Section 6.07 of the First Bond Resolution, making all credits required by the First
Bond Resolution to the Debt Service Account and Common Reserve Account created thereby,
and reserving a reasonable and necessary amount in the Sewer Fund for working capital and
operating reserves, shall apply or transfer to the Subordinate Obligation Account created by the
First Bond Resolution on the fifth (5th) day prior to the end of each month, unless otherwise
provided below, a sufficient amount of moneys to provide for the following credits in the
following order of priority:

¢} To the Rebate Subaccount such amount as is provided in Section 6.07;

(2) To the Debt Service Subaccount, if and to the extent required so that the
balance in the Debt Service Subaccount shall equal the Accrued Debt Service for all
Bonds Qutstanding and the interest accrued on all Bond Anticipation Note outstanding on
said date;
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(3)  (a) To the Common Reserve Subaccount, if and to the extent required
either (i) an amount such that the balance in the Common Reserve Subaccount shall equal
the Common Reserve Subaccount Requirement on said date, or (ii) an amount such that if
the same amount were deposited in each month the amount of any deficiency in the
Common Reserve Subaccount shall be eliminated at the end of the sixth (6th) month
following the first credit; and (b) To each Separate Series Reserve Subaccount, if and to
the extent required cither (i) an amount such that the balance in each Separate Series
Reserve Subaccount shall equal the Separate Series Reserve Subaccount Requirement for
each Separate Series Reserve Subaccount on said date, or (ii) an amount such that if the
same amount were deposited in each month the amount of any deficiency in each
Separate Series Common Reserve Subaccount shall be eliminated at the end of the sixth
(6th) month following the first credit; provided, however, that such transfers shall be pro
rata, based on the proportion of the Common Reserve Subaccount Requirement and each
Separate Series Reserve Subaccount Requirement to the sum of the Common Reserve
Subaccount Requirement and all Separate Series Reserve Subaccount Requirements;

(4)  To the Third Lien Obligation Subaccount, the amount, if any, equal to all
Third Lien Obligation Requirements theretofore accrued and unpaid and not met from
any other source and to accrue and become payable during the succeeding calendar month
and not met from any other source.

(C)  All reasonable and necessary Operation and Maintenance Expenses shall be paid
from the Sewer Fund as the same become due and payable and, except for the Rebate Account
created by the First Bond Resolution, prior to any transfer or payment to other funds and
accounts set forth herein.

(D) The City and County may, if provided in a Series Resolution authorizing the
Bonds of a Series or a Series Certificate relating to such Bonds, directly pay out of the Third
Lien Obligation Account reimbursements to Support Facility Providers whose Support Facilities
have been drawn upon in the same priority and order as payments from the Third Lien Obligation
Account to the Debt Service Subaccount, the Common Reserve Subaccount, each Separate Series
Reserve Subaccount or other Funds, Accounts and Subaccounts as if such payments were part of
such Funds, Accounts and Subaccounts.

Section 6.03. Debt Service Subaccount; Common Reserve Subaccount; Separate
Series Reserve Subaccounts. (A) Debt Service Subaccount. (1) The City and County shall pay
out of the Debt Service Subaccount to each Paying Agent: (i) on or before each interest payment
date for any of the Bonds or Bond Anticipation Notes the amount required for the interest
peyable on such date; (ii) on or before each principal payment date, an amount equal to the
principal, if any, due on such date by reason of maturity or by reason of the payment of any
Sinking Fund Installment; and (iii) on or before any redemption date for the Bonds, the amount
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requitedforthepaymentofthekedemptionl’riceofandintetmtontheBondsthentobe
xedeemed.SuchamotmtsshallbeappliedbyeachPayingAgemonandaﬁertheduedates
thereof, 'I‘heCityandCountyshallalsopayomoftheDebtServiceSubweomttheacmxed
intaestincludedinthcpmhasepﬁceofBondspmhasedforreﬁrement.

(2)  Amounts accumulated in the Debt Service Subaccount by reason of the payment
ofanySinkingFundInstallmentmaybeappliedbytthityandConnty,onorpriortothe
sixﬁeth(GOth)daypmedingthcdlwdateofsuchSinkingFundlnsmllmem,w: (i) the purchase
ofBondsofthemamrityforwhichsuchSinkingthdInstalhnentwasestabﬁshed,or(ii)the
redemption of such Bonds at the applicable Redemption Price, if then redeemable by their terms.
AllmhpmchamofBondsshall:(i)benmdeatpﬁccsmtexcwdingtheapplicablc
RedempﬁonPriccofsuchBondsplusmwdintewst;(ii)bemadeasamngedbytheCitymd
OountyinsuchmanncrandfmmsuchsellemorbrokersatsuchpricesastheCityandCounty
shalldetumine;and(iii)bemadetoinsmcthatdeliveryofﬁeBondssopurchnsedshallnot
oemulat«&anthcsixﬁetb(ﬁ%)daynextpmedhgﬂlemdempﬁondatewwhichﬂnSinking
Fund Installment is to be applied. The applicable Redemption Price of any Bonds (or principal
amonntofmauningBonds)sop\uchasedorredeemedshallbedeemedtoeonxﬁuueputofﬂle
Debt Service Subaccount until such Sinking Fund Installment date, for the purpose of calculating
the amount of such Subaccount, Assoonaspracﬁcableaﬁerthcsixﬁeth(&th)daymding
theduedateofanysuchSinkingFundInstallment,theCityandCountyshnﬂmoceedtoullfor

, redemption on such due date Bonds of the maturity for which such Sinking Fund Installment was
utablished(exceptinthecaseofBondsmanningonaSinkingFundlnstaﬂmmtdm)inmch
amountasshallbemcwsarytocompletetheteﬁmentoftheunsaﬁsﬁedbalmofsmh
SinﬁngFmdhsﬁllmentaﬁermaHngaﬂowameformyBondspmhmedmmdemedmnm
tothisSecﬁonG.OSwhichtheCityandCountyhasappliedasacmditagainstmbSinkingFund
Instaliment as provided in paragraph (4) of subsection (A) of this Section 6.03. The City and
CotmtyshallpayomoftheDetherviceSnbaccounttotheappmpriatePayingAgenk,onor
beforethexedemptiondate,theamountreqniredforthemdemptionoftheBondssocaﬂedfor
redemption, and such amount shall be applied by such Paying Agents to such redemption.

| %

Wy 1
C

The amount, if any, credited to the Debt Service Subaccount from a Series
ImmovememSwondhtuutSubwcomu(mhaeaﬁadeﬁned)shaubeappﬁedwﬁwpaymm
ofintexutontheBondsasthesamebeeomesdueandpayableasprovidedinSeeﬁonG.lO(D).

(4)  Upon any purchase or redemption pursuant to paragraph (2) of subsection (A)
oftllkSectionGMofBoMsofmySedsmxdmannityforwhichSinldngFmdlnmﬂmems
shall have been established: (i)iftheptincipalammmtoftheBondssopmchasedislessthmor
equdwmewnweedingSMngFundmmnmmtforstheﬁwdmeshaubecmdibdm
thenextsuchSinkingFundlnstallmentanamountequaltothepﬁncipalamo\mtoftheBondsof
such Series so purchased; and(ii)iftheprincipalamountoftthondssopmhasedisgreater
mmﬂwwnmeedmgSinkingFundMImenmhemshaubeaediwdmwardmhmh
SinkingFlmdlnsmnmentthemﬁawbecomcduemamoumbeaﬁngﬂwmemﬁowsuch
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Sinking Fund Installment as the total principal amount of such Bonds so purchased or redeemed
bears to the total principal amount of all such Sinking Fund Instaliments to be so credited or, at
the option of the City and County, an amount equal to the next succeeding Sinking Fund
Installment. The portion of any such Sinking Fund Installment remaining after the deduction of
any such amounts credited toward the same (or the original amount of any such Sinking Fund
Instaliment if no such amounts shall have been credited toward the same) shall constitute the
unsatisfied balance of such Sinking Fund Installment for the purpose of calculation of Sinking
Fund Installments due on a future date.

(5)  Moneys set aside from time to time with any Paying Agent for the purpose of
paying the principal and Redemption Price (if any) of, and interest on, the Bonds shall be held in
trust for the Holders of the Bonds in respect of which the same shall have been so set aside.
Until so set aside, all moneys in the Debt Service Subaccount shall be held in trust for the benefit
of the Holders of all Bonds at the time outstanding, equally and ratably. ;

(6)  When Bonds of a Series are refunded in whole or in part or are otherwise paid
within the meaning of Article XII, moneys may be withdrawn from the Debt Service
Subaccount to pay or provide for the payment of such Bonds or refunded Bonds, as the case may
be; provided that immediately after such withdrawal or transfer there shall be on credit to the
Debt Service Subaccount an amount equal to the Accrued Debt Service for the Bonds then

Outstanding after taking into account such refunding or payment.

(B) Common Reserve Subaccount. (1) If on the day preceding any principal or
interest payment date, the amount in the Debt Service Subaccount shall be less than Accrued
Debt Service for all Bonds then Outstanding which are entitled to the benefit of the Common
Reserve Subaccount, the City and County shall pay out of the Common Reserve Subaccount to
cach Paying Agent for such Bonds the amount necessary to satisfy the deficiency for payment to
the holders of such Bonds. Amounts so applied shall be derived first, from cash or Investments
Securities on credit to the Common Reserve Subaccount and second, from draws or demands on
Support Facilities held as a part thereof, such draws or demands to be made pro rata among all
such Support Facilities based on the respective available amounts thereunder and upon the terms
and conditions set forth in such Support Facilities.

(2) Whenever the amounts on deposit in the Common Reserve Subaccount shall
exceed the Common Reserve Subaccount Requirement, the City and County shall withdraw the
amount of such excess and deposit such excess to the credit of the Debt Service Subaccount or
the Sewer Fund, as the City and County shall determine.

(3)  Whenever the amount (exclusive of Support Facilities) in the Common Reserve
Subaccount, together with the amount in the Debt Service Subaccount attributable to Bonds
entitled to the benefit of the Common Reserve Subaccount, is sufficient to pay in full the
principal or Redemption Price, if any, of and interest on all such Outstanding Bonds in
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accordance with their terms, the funds on credit to the Common Reserve Subaccount shall be
transferred to the Debt Service Subaccount. Prior to said transfer, all Investment Securities held
in the Common Reserve Subaccount shall be liquidated by the City and County to the extent
pecessary to provide for timely payment of the principal or Redemption Price, if any, of and
interest on such Bonds.

(4)  When Bonds of a Series entitled to the benefit of the Common Reserve
Subaccount are refunded in whole or in part or are otherwise paid within the meaning of Article
XII, moneys may be withdrawn from the Common Reserve Subaccount to pay or provide for the
payment of such Bonds or refunded Bonds, as the case may be; provided that immediately after
such withdrawal or transfer there shall be on credit to the Common Reserve Subaccount an
amount equal to the Common Reserve Subaccount Requirement for the Bonds entitied to the
benefit of the Common Reserve Subaccount then Outstanding after taking into account such i
refunding or payment.

(5) The City and County may determine in the Series Resolution authorizing a Series
of Bonds or a Series Certificate related to a Series of Bonds that such Series of Bonds shall not |
be entitled to the benefit of the Common Reserve Subaccount, in which case no amount shall be
required from the proceeds of such Series of Bonds for credit to the Common Reserve
Subaccount and no amount shall be payable from the Common Reserve Subaccount to pay
amounts due or payable with respect to such Series of Bonds.

(6) The Common Reserve Subaccount Requirement shall be calculated or
recalculated: (i) at the time of issuance of a Series of Bonds (or Bond Anticipation Notes); (ii) at
the time a Series of Bonds is retired in its entirety; (iii) at such other time as in the Opinion of
Counsel is required to maintain the exclusion of interest on the Tax-exempt Bonds from gross
income for federal income taxation purposes.

(C)  Separate Series Reserve Subaccounts. (1) If on the day preceding any
principal or interest payment date, the amount in the Debt Service Subaccount shall be less than
Accrued Debt Service for the Bonds of a Series then Outstanding which are entitled to the benefit
of a Separate Series Reserve Subaccount, the City and County shall pay out of such Separate
Series Reserve Subaccount to the Paying Agent for such Bonds the amount necessary to satisfy
the deficiency for payment to the holders of such Bonds. Amounts so applied shall be derived
first, from cash or Investments Securities on credit to such Separate Series Reserve Subaccount
and second, from draws or demands on Support Facilities held as a part thereof, such draws or
demands to be made pro rata among all such Support Facilities based on the respective available
amounts thereunder and upon the terms and conditions set forth in such Support Facilities.

(2)  Whenever the amounts on deposit in any Separate Series Reserve Subaccount
shall exceed the applicable Separate Series Reserve Subaccount Requirement, the City and
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County shall withdraw the amount of such excess and deposit such excess to the credit of the
Debt Service Subaccount or the Sewer Fund, as the City and County shall determine.

(3)  Whenever the amount (exclusive of Support Facilities) in any Separate Series
Reserve Subaccount, together with the amount in the Debt Service Subaccount attributable to
Bonds entitled to the benefit of such Separate Series Reserve Subaccount, is sufficient to pay in
full the principal or Redemption Price, if any, of and interest on all such Outstanding Bonds in
accordance with their terms, the funds on credit to such Separate Series Reserve Subaccount shall
be transferred to the Debt Service Subaccount. Prior to said transfer, all Investment Securities
held in such Separate Series Reserve Subaccount shall be liquidated by the City and County to
the extent necessary to provide for timely payment of the principal or Redemption Price, if any,
of and interest on such Bonds.

(4) When Bonds of a Series entitled to the benefit of a Separate Series Reserve
Subaccount are refunded in whole or in part or are otherwise paid within the meaning of Article
XII, moneys may be withdrawn from such Separate Series Reserve Subaccount to pay or provide
for the payment of such Bonds or refunded Bonds, as the case may be; provided that immediately
after such withdrawal or transfer there shall be on credit to such Separate Series Reserve
Subaccount an amount equal to the Separate Series Reserve Subaccount Requirement for the
Bonds then Outstanding which are entitled to the benefit of such Separate Series Reserve
Subaccount after taking into account such refunding or payment.

(5)  Each Separate Series Reserve Subaccount Requirement shall be calculated or
recalculated: (i) at the time of issuance of a Series of Bonds (or Bond Anticipation Notes); (i) at
the time a Series of Bonds is retired in its entirety; (iii) at such other time as in the Opinion of
Counsel is required to maintain the exclusion of interest on the Tax-exempt Bonds from gross
income for federal income taxation purposes.

(6)  The foregoing provisions of this subsection (C) may be modified in whole or in
part with respect to any Series of Bonds entitled to the benefits of a Separate Series Reserve
Subaccount. Any such modification shall be set forth in the Series Resolution authorizing such
Series of Bonds or the related Series Certificate.

Section 6.04. Renewal and Replacement Account. (A) Moneys shall be credited to the
Renewal and Replacement Account only as provided in paragraph (6) of subsection (B) of
Section 6.02 of the First Boud Resolution. As provided in the First Bond Resolution, moneys
on credit in the Renewa! and Replacement Account may be applied to the Costs of Improvements
to, or the reconstruction of, the Wastewater System, cmergency repairs of the Wastewater
System, and major or extraordinary repairs, renewals or replacements of the Wastewater System,
in each case to be set forth in the Annual Budget: (a) to restore or prevent physical damage to the
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Wastewater System or any part thereof: (b) for the safe and efficient operation of the Wastewater
System; or (c) to prevent loss of Revenues.

(B)  Subject to application of money on credit to the Renewal and Replacement
AccountaspmvidedintheFirstBondleuﬁon, ifontbedayprecedinganyintamtpayment
datethemoneysintheDetherviceSubaccmmt,aﬁermaldngthetransferﬁomtheCommon
Reserve Subaccount as provided in paragraph (1) of subsection (B) of Section 6.03, from each
Separate Series Reserve Account as provided in paragraph (1) of subsection (C) of Section
6.03 and from the Wastewater General Account as provided in subsection (A) of Section 6.08,
shallbeinsuﬁcienttopaytheintetut,principalandRedempﬁonPﬁcebeeomingdueonthe
Bonds,ﬁ:eCityandCountyshalluansferﬁomthckcnewnlandReplacementAocotmtforcledit
to the Debt Service Subaccounttheamountnecessary(orallthemoneysinsaidl’lmdiflessthan
the amount necessary) to eliminate such deficiency.

(C)  Subject to application of money on credit to the Renewal and Replacement
Account as provided in the First Bond Resolution, if on each January 1 and July 1, (i) the
moneys, Investment Securities and amount of Support Facilities in the Common Reserve
Subaccount are less than the Common Reserve Subaccount Requirement, and the transfer
referred to in subsection (B) of this Section 6.04 shall have theretofore been made, the City and
County shall transfer from the Renewal and Replacement account for credit to the Common
RmveSubaceountﬂxeamountnecessary(orallthemoneysinsaidFundiflessthanthcamount
necessary) to eliminate such deficiency; and (i) the moneys, Investment Securities and amount
of Support Facilities in any Separate Series Reserve Subaccount are less than the Separate Series
Reserve Subaccount Requirement for such Separate Series Reserve Subaccount, and the transfer

amount necessary) to eliminate such deficiency; provided, however, that such transfers shall be
pro rata, based on the proportion of the Common Reserve Subaccount Requirement and each
Separate Series Reserve Subaccount Requirement to the sum of the Common Reserve
Subaccount Requirement and all Separate Series Reserve Subaccount Requirements.

(D)  Subject to application of moneys on credit to the Renewal and Replacement
Account as provided in the First Bond Resolution, if the moneys on credit to the Third Lien
Obligation Subaccount are less than the Third Lien Obligation Requirement, and the transfers
reﬁnedtoinnheeﬁom(ﬂ)nd(C)ofthkSwﬂnnG.Mshauhaveﬂmctoforcbeenmade,the
CitydeountyshalluamferﬁomtheRencwalandReplacement Subaccount to the Third Lien
Obligation Subaccount the amount necessary (or all the moneys in said Account if less than the
amount necessary) to eliminate such deficiency.

(E)  Asprovided in the First Bond Resolution, if the moneys on deposit in the
Reimbursable Obligation Account are less than the Reimbursable Obligation Requirement, and
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the transfers referred to in subsections (B), (C) and (D) of this Section 6.04 shall have
theretofore been made, the City and County shall transfer from the Renewal and Replacement
Account to the Reimbursable Obligation Account the amount necessary (or all the moneys in
said Fund if less than the amount necessary) to eliminate such deficiency.

Section 6.05. Third Lien Obligation Subaccount. The City and County shall at all
times maintain in the Third Lien Obligation Subaccount an amount equal to the Third Lien
Obligation Requirement. Moneys on credit to the Third Lien Obligation Subaccount shall be
applied by the City and County solely in accordance with the provisions of, and subject to the
priorities and limitations and restrictions provided in, the resolution, indenture or other
instrument of the City and County securing or evidencing such Third Lien Obligations. Any
moneys credited to the Third Lien Obligation Subaccount shall be immediately free and clear of
the lien and pledge created by the Resolution.

Section 6.06. Reimbursable Obligation Account. As provided in the First Bond
Resolution, the City and County shall at all times maintain in the Reimbursable Obligation
Account an amount equal to the Reimbursable Obligation Requirement. As provided in the First
Bond Resolution, moneys on deposit in the Reimbursable Obligation Account shall be applied by
the City and County solely to reimburse the General Fund of the City and County for payment of
debt service due on Reimbursable Obligations issued or to be hereafter issued by the City and
County with respect to the Wastewater System. Any moneys deposited in the Reimbursable
Obligation Account shall be immediately free and clear of the lien and pledge created by the
Resolution.

Section 6.07. Rebate Subaccount. (A) If and to the extent required by the Code, an
Authorized Officer shall periodically, at such times as may be required to comply with the Code,
determine the amount of Rebatable Amount with respect to each Series of Tax-exempt Bonds
and thereafier (i) transfer from any of the Funds, Accounts and Subaccounts pledged or held
hereunder other than the Debt Service Subaccount, the Third Lien Obligation Subaccount and the
Reimbursable Obligation Account and credit to the Rebate Subaccount, all or a portion of the
Rebatable Amount with respect to such Series of Bonds and (ii) pay out of the Rebate
Subaccount to the Department of the Treasury of the United States of America the amount, if
any, required by the Code to be rebated thereto. Moneys in the Rebate Subaccount and the
subaccounts therein are not available for the benefit of the Holders of the Bonds and are not
pledged to the payment of the Bonds or the interest thereon.

(B) Ifand to the extent necessary to comply with any covenant established in a Series
Resolution authorizing a Series of Bonds or in a Series Certificate relating to such Series of
Bonds regarding maintaining the exclusion of interest on Tax-exempt Bonds from gross income
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forFedunlincometaxationpurposes,theCityandCountymayestablishasubaceouminﬁe
RebmSuMountwithmpecttosuchSeriwofBondsorprovideforthewtablishmentofsmh
subaccount in such Series Resolution or in such Series Certificate.

Section 6.08. Wastewater General Account. (A) Subject to application of moneys on
aedittoﬁleWmmGenemlAccoumapmvidedinnbueﬂon(A)ofSecﬁonG.Mofthe
First Bond Resolution, the City and County shall transfer from the Wastewater General
Account: (i) to the Debt Service Subaccount, the Common Reserve Subaccount and each
SepumSuiesRmveSubwmmtthemomtwesm(maﬂthemmeysmtheWamm
GmdAwmmiflessthmﬂ:eamomtmmy)msaﬁsfymydeﬁcienciainpaymenuw
thubaecommquiredbySeeﬁonG.%;(ii)intheeventofanytransferofmoneysﬁomthe
Common Reserve Subaccount or any Separate Series Reserve Subaccount to the Debt Service
Subaccount, to the Common Reserve Subaccount or such Separate Series Reserve Subaccount
the amount of any resulting deficiency in such Subaccount; (iii) provided that all transfers
tefmedtoinclaum(i)and(ii)ofthissubsection(A)shallhavehemtoforebeenmade,tothc
medandkcplacementAecomtthemomgifmy,necumwuﬁsfyﬂndeﬁciemyin
such Fund; (iv) such amount as the City and County may, in its discretion, determine to set aside
inteserveformeeﬁngﬂxedeﬁcienciurefenedtoinclaum(i)through(iii)ofﬂlismbsecﬁon
(A); (v) provided that all transfers and reserves therefor referred to in clauses (i) through (iv) of
this subsection (A) shall have heretofore been made, to the Third Lien Obligation Subaccount the
amomt,ifmy,necmarytosatisfyanydeﬁciencyinmeetingthe’l‘hirdLienObligation
Raquiremt;and(vi)providcdthataﬂﬁansfersandmewestherefornfemdtoinchuses(i)
through (v) of this subsection (A) shall have heretofore been made, to the Reimbursable
ObligltionAocount,theamount,ifany,nmsaxytoeliminateanydeﬁciencyinmeetingthe
Reimbursable Obligation Requirement.

(B)  Asprovided in the First Bond Resolution, amounts in the Wastewater General
Account not required to meet a deficiency referred to in subsection (A) of Section 6.08 of the

First Bond Resolution or subsection (A) of this Section 6.08 shall be applied to any of the
following purposes:

(1)  the Costs of Improvements, or the provision of one or more reserves
therefor;

(2)  for transfer to the Rate Stabilization Account in the Sewer Fund such
amounts as may be provided in the Annual Budget for the purpose of stabilizing
rates and charges;

(€)) thepmchaseatmhpﬁceorpricesastheCityandCountymydeem
advisable or redemption of any Bonds and expenses of such purchase or
redemption at any time; or

61-



CITY AND COUNTY OF HONOLULY
HONOLULU, HAWAII No. 98-195,CD1

&\ CITY COUNCIL
f@

RESOLUTION

(4) for any other lawful purpose of the City and County.

Section 6.09. Rate Stabilization Account. As provided in the First Bond Resolution, the
mofmoneysandhkunentSecuﬁﬁeswbemaimhwdﬁomﬁmemﬁmeintheRm
StabilizationAccountshallbepmvidedforintheAnnualBudget. As provided in the First Bond
Resohtﬁon,momysmdhvesnnentSwmiﬁeamaybeumsfmedwtheRateSubﬂiuﬁon
AeeountnspmvidedinthcAnnualBudgetﬁom(i)theSewerFundinaccordancewith
paragraph (7) of subsection (B) of Section 6.02(B), or (ii) the Wastewater General Account as
provided in Section 6.08. Moncys and Investment Securities credited to the Rate Stabilization
AceomtshanbeUansfeuedtotheSewerFmdattheﬁmuandintheamomtsasmaybe
provided in the Annual Budget for the purposes of stabilizing the rates and charges of the
Wastewater System.

Section 6.10. Improvement Second Account. (A) As soon as practicable on the date of
deliveryofﬂ:cBondsofaSeries,thereshallbedepositedinthelmpmvementl’undforereditto
the Improvement Second Account the amount required to be deposited therein pursuant to the
Series Resolution or Series Certificate. In addition, the City and County shall deposit in the
Improvement Fund for credit to the Improvement Second Account such moneys other than
pmeeedsoftheBondsastheCityandCountyshalldeterminetobeproperorappmpﬁmtopay

/ the Costs of Improvements.
N/
L (B)  The Series Resolution authorizing the issuance of any Series of Bonds (exclusive
-’ ochﬁmdingBonds)maycteateandestablishoneormoreseparatespecialsu'iuimpmvemcm

- subaccounts (a "Series Improvement Second Subaccount”) in the Improvement Second Account,
) with such designation as may be appropriate. In the event any interest on such Bonds is to be
eapihﬁndﬁomﬂxepmceedsofsthonds,tbmeshaubecmwdmhlmpmvaeomd
Account a special series subaccount (a "Series Improvement Second Interest Subaccount") with
such designation as may be appropriate.

(C)  Moneys, including proceeds of the Bonds of a Series, which are credited to a
SerieslmprovanmtSecondSubaecotmtshallbeappliedtothepaymentoftheCostsasshallbe
specified in the applicable Series Resolution or Series Certificate. Any balance remaining in
such Series Improvement Second Subaccount upon completion of payment of such Costs may be
usedforanylawﬁ:lpmposeoftheCityandCounty;pravidedthattheCityandCountyshullhave
obtained an Opinion of Counsel that any such application will not impair the exemption from
Federal income taxation of interest on any of the Tax-exempt Bonds.

(D)  Moneys credited to a Series Improvement Interest Second Subaccount shall be
usedforthepm-poseofpayingintemtontheBondsofdcsignated Series. On or before the fifth
(Sth)daypewdingtbeendofthemonthwnptecedingthemamrityofaninstallmeutofinwm
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onﬂleBondsforﬂ:epaymentofwbichmoneys havebeencreditedtoaSeri&slmprovunent
Second Interest Subaccount, theCityandCountyshalln'ansferﬁomaSeﬁesImprovement
Second Interest Subaccount for credit to the Debt Service Subaccount an amount which, together
with any moneys theretofore held in the Debt Service Subaccount, shall be sufficient to pay such
next maturing instaliment of interest on such Bonds.

(E)  Payments from the Improvement Second Account shall be as specified in the
Seti&sleutionauthoﬁzingthcissmnceofaSeﬁmofBondsoraSeriesCertiﬁcaterclaﬁngto
a Series of Bonds or a Series Certificate relating to a Series of Bonds.

(F)  Moneys, including proceeds of the Bonds, in the Improvement Second Account,
pending their application as provided in the Resolution and Series Resolution and Series
Certificate, shall be subject to a prior and paramount lien and charge in favor of the Holders of
theBonds,andthcHoldetsoftheBondssha!lhaveavaﬁdclaimonsuchmoncysforthcﬁnﬂm
secm-ityoftheBondsuntilpaidoutortmnsfemdashcreinpmvided. In the event that there is an
insufficiency in the Debt Service Subaccount to pay Debt Service after all transfers, other than a
transfer from the Wastewater System Facility Charge Fund, have been made pursuant to and in
aeco:dancevvithArticleVl,ﬂ:eCitydeomty shall transfer from the Improvement Second
Aceoummhamoum(mallmmainingamoumsinsuchlmpmvememSecondAmlm)uis
deemedmc&arybytheDirectorofBudgetandFiscalSewicesfordepositintbeDetherviee
Subaccount, which, together with the amounts then on credit to the Debt Service Subaccount, is
sufficient to pay Debt Service.

Section 6.11. Wastewater System Facility Charge Account, (A) Subject to the lien and
charge provided in the First Bond Resolution, amounts in the Wastewater System Facility
ChmgeAccountandanysubwcotmtmerein,pendingtheirapplicaﬁon,shallbesubjecttoaplior
andparamountlienandchargeinfavoroftheHoldemoftbeBonds,andthel-!oldersofﬂle
Bonds shall have a valid claim on such moneys fortheﬁnthersecurityoftheBondsumilpaid
out or transferred as herein provided. IntheeventthatthemisaninsuﬂicimyintheDebt
ServieeSubmcoumtopayDetherviceaﬁeraﬂﬂansfershavebeenmadepursuanttoandin
wcoxdancewithAnicleVloftheFirstBondResolutionandArﬂcleVI,theCityandComty
shall transfer from the Wastewater System Facility Charge Account such amount (or all
raminingamomuinﬂ:eWastewaterSystemFacﬂityChargeAccoum)asisdwmed
by the Director of Budget and Fiscal Services for deposit in the Debt Service Subaccount, which,
togeﬂ:erwiﬂnheamountsthenondcpositintthebtServiceSubaccotmt,issuﬁcienttopay
Debt Service. The amount of any such transfer shall at the earliest practicable date be
reimbursed to the Wastewater System Facility Charge Account from the first available Revenues
other than Revenues derived from the Wastewater System Facility Charge.

(B)  Amounts held in the Wastewater System Facility Charge Account shall be
expended for the purposes specified in Section 6-47.1 of the City Code.
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Section 6.12. Investment of Funds. (A) Moneys in the Debt Service Subaccount shall,
to the fullest extent practicable and reasonable, be invested and reinvested solely in noncallable
Investment Securities which are Government Obligations, FNMAs or FHLMCs (as such terms
are defined in the definition of Investment Securities in Section 1.01) and which shall mature or
be subject to redemption at the option of the holder thereof on or prior to the respective dates
when the moneys in the Debt Service Subaccount will be required for the purposes intended.
Moneys in the Common Reserve Subaccount or any Separate Series Reserve Subaccount not
required for immediate disbursement for the purpose for which the Common Reserve Subaccount
or such Separate Series Reserve Subaccount is created shall, to the fullest extent practicable and
reasonable, be invested and reinvested solely in, and obligations credited to the Common
Reserve Subaccount or such Separate Series Reserve Subaccount shall be, investments specified
in items (i) to (vi), inclusive, of the definition of Investment Securities contained in Section 1.01
and which shall mature or be available at par at or prior to five (5) years from the date of
investment thereof.

(B)  Asprovided in the First Bond Resolution, moneys in the Sewer Fund not required
for immediate disbursement for the purpose for which such Fund is created shall, to the fullest
extent practicable and reasonable, be invested and reinvested to the extent allowed by law, solely
in, and obligations deposited in such Fund shall be, Investment Securities which shall mature or
be subject to redemption or payment at the option of the holder thereof, not later than such times

,' as shall be necessary to provide moneys when needed to provide payments from such Fund.

(C)  Moneys in the Improvement Second Account, other than a Series Improvement
| Second Interest Subaccount therein, not required for immediate disbursement for the purposes
“1 for which said Account is created shall, to the fullest extent practicable and reasonable, be
- invested and reinvested to the extent allowed by law, solely in, and obligations deposited in such
" Account shall be, Investment Securities which shall mature or be subject to redemption or
by payment at par at the option of the holder thereof not later than such times as shall be necessary
- to provide moneys when needed to provide payments from such Account.

’j (D) Moneys in a Series Improvement Second Interest Subaccount in the Improvement
Second Account not required for immediate disbursement for the purposes for which such

Account is created shall, to the fullest extent practicable and reasonable, be invested and
reinvested to the extent allowed by law, solely in, and obligations deposited in such Account
shall be, noncallable Investment Securities which are Government Obligations, FNMAs or
FHLMCs (as such terms are defined in the definition of Investment Securities in Section 1.01)
shall mature or be subject to redemption at the option of the holder thereof not later than such
times as shall be necessary to provide moneys when needed to provide payments from such
Account.

(E)  Asprovided in the First Bond Resolution, to the extent permitted in the
Resolution, all income received from the investment or reinvestment of moneys in the Funds,
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Accounts and Subaccounts established hereunder shall be deposited in the respective Fund,
Account and Subaccount from which such investments are made and applicd as a credit against
the next succeeding deposit or credit required to be made pursuant to Section 6.02 ; provided,
however, that, except as to the Third Lien Obligation Subaccount and Subaccount and the
Reimbursable Obligation Account, all or a portion of the income received from the investment or
reinvestment of moneys in any such Fund, Account and Subaccount may be deposited in the
Sewer Fund or the Improvement Second Account, including a Series Improvement Second
Interest Subaccount therein; and provided, further, however, that all income received from the ,
investment or reinvestment of moneys in any Series Improvement Second Interest Subaccount ‘
shall be credited to the Debt Service Subaccount.

(F)  Nothing in the Resolution shall prevent any Investment Securities acquired as
investments of funds held under the Resolution from being issued or held in book-eatry form.

(G) Neither the Director of Budget and Fiscal Services nor any Paying Agent shall be
liable for any depreciation in value of any investments made by the City and County.

Section 6.13. Valuation and Sale of Investment Securities. (A) Investment Securities
in any Fund, Account or Subaccount created under the provisions of the Resolution shall be
deemed at all times to be part of such Fund, Account or Subaccount, and any profit realized from
the liquidation of such investment shall be credited to such Fund, Account and any loss resulting
from liquidation of such investment shall be charged to such Fund, Account or Subaccount. Any
net profits remaining after accumulating the sum of all profits realized and losses suffered from
the liquidation of such investments in any Fund, Account or Subaccount during each semiannual
period ending January 1 and July 1 shall be transferred or paid as provided in subsection (E) of
Section 6.12.

(B) Incomputing the amount in any Fund, Account or Subaccount, Investment
Securities therein shall be valued at cost or accreted value, whichever is lower, exclusive of
accrued interest. The City and County shall determine the value of Investment Securities held in
any Fund, Account or Subaccount as frequently as it deems necessary, but not less often than
annually.

(C) Except as otherwise provided in the Resolution, any Depositary shall use its best !
efforts to sell at the best price obtainable, or present for redemption, any Investment Securities
beld in any Fund, Account or Subaccount whenever it shall be necessary, and upon oral request
(later confirmed in writing) from an Authorized Officer in order to provide moneys to meet any
payment or transfer from such Fund, Account or Subaccount. No Depositary shall be liable or
responsible for any loss resulting from any such investment, sale, liquidation or presentation for
investment made in the manner provided above.
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Section 6.14. Depositories. (A) All moneys deposited under the provisions of the
Resolution with the City and County or any Depositary shall be held in trust and applied only in
accordance with the provisions of the Resolution, and each of the Funds, Accounts and
Subaccounts established by the Resolution shall be a trust fund.

(B)  Each Depositary shall be a bank or trust company organized under the laws of any
state of the United States of America or a national banking association having capital stock,
surplus and undivided eamings of $5,000,000 or more and willing and able to accept such office
on reasonable and customary terms and authorized by law to act in accordance with the
provisions of the Resolution.
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ARTICLE VI

CONCERNING THE PAYING AGENTS
AND DEPOSITORIES

Section 7.01. Appointment of Depositories; Acceptance of Duties. The Director of
Budget and Fiscal ServimmayappointoneormorePayingAgentsandDepositoﬁesasofthe
dateofissuanocanddeliveryoftheﬁtstSeﬁmofBondsandmayatanytimeorﬁomtimeto
time appoint one or more other Paying Agents or other Depositories having the qualifications set
forth in Section 6.14; provided that notwithstanding Section 6.14, the Director of Budget and
Fiscal Services may be designated Paying Agent and/or Depositary. Each Paying Agent, other
than the Director of Budget and Fiscal Services, and each Depositary, other than the Director of
Budget and Fiscal Services, shall signify its acceptance of the duties and obligations imposed
upon it by the Resolution by executing and delivering to the City and County and the Director of
Budget and Fiscal Services a written acceptance thereof.

Section 7.02. Statement by Paying Agents and Depositories Hereunder of Funds,
Accounts and Subaccounts and Other Matters. Not more than sixty (60) days after the close of
mhFischeu,thaythgemandDepmimyappoimﬁhmmdashauﬁnnishmeCﬁy
andCounty,astatunentsettingforth(totheextentapplieable)inrespecttosuchFiscal Year: ()
all transactions relating to the receipt, disbursement, and application of all moneys received by
suchPayingAgentorDeposimypursuanttothetennsofthekesoluﬁon;(ii)ﬂxeamountheldby
athayingAMorDepositaryattheendofsuchFisealYearondepositinortothecmditof
mthd,AocomtandSubaccolmtspmvidedforintheleuﬁonandthevalueofInkunent
Securities therein; (jii) a brief description of all obligations held by such Paying Agent or
DeposimyasaninvesunemofmoncysinanyFund,AceomtandSubaccmmtshemmdsrasof
the end of such Fiscal Year; (iv) the principal amount of Bonds purchased by such Paying Agent
or Depositary during such Fiscal Year from moneys available therefor in any Fund, Account and

ptmamtothcpmvisionsofthekcsoluﬁonandtherespecﬁvemmhasepﬁceof
suchBonds;(v)inthemeoftheDepositary,thcprincipalamountofBondstedecmedorretired
duingmchFisealYwandﬂnkcdempﬁon?ﬁcesthewof,ifany;and(vi)anyotherinformation
whichtheCityandCountymayregsonablyrequest.

Section 7.03. Paying Agents or Depositories Hereunder Not Liable for Acts of the City
and County or Other Paying Agents or Depositories; No Representations by Paying Agent or
Depositary. No Paying Agent or Depositary hereunder shall be responsible or have any liability
for any act of the City and County or of any other Paying Agent or Depositary. No Paying Agent
mmmmuhmmnﬂblemmymnuwmvﬂfor&ecmmessofme
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nduk,mandmesmﬁmm&ekmluﬁmormmem:ﬂofwhichmmade
by the City and County solely. NoPayingAgentorDeposimyhemundermakesany
rqxesutaﬁmastothevaﬁdityofthekuoluﬁonoroftthondsissuedheremder,andno
PayingAauumDepoﬁmhaemdushanhwmmyﬁabﬂitymmspona’biﬁtymmspmofmy
such matters.

Section 7.04. PaythgentsudDepuitadaMayBuy, Hold, Sell or Deal in Bonds
mlOthaMMmoftkeCityudCom EachPayingAgemandeachDeposimyand
its respoctive directors, officers, employees or agents, may in good faith buy, sell, own, hold and
denlinanyoftheBondsorcoupons,ifany,ismedundertheprovisionsofthekesolmionmd
mayjoinmyactionwhichanyHolderofaBondmaybeenﬁﬂedtomke,withlikeeﬂ'ectasif
anhPayingAgentorDeposituywerenotaPayingAgentoranyDeposi , 88 the case may be,
under the Resolution. AnyPayingAgentoranyDepositarymnyingoodfaiﬂ:boldmyother
fomofindebﬁednessoftheCityandCounty;own,aceeptornegoﬁatemydmﬁs,bijhof
exchange, acceptances or obligations of the City and County, and make disbursements for the
ChyandComtyandentchanycommercialorbusinessamgementﬂnmwith.

Section 7.05. Reimbursement of Paying Agents and Depositories for Fees, Expenses
and Charges. EachPayingAgentandthepositaryshallalsobeenﬁﬂedtoreuomblefeu
andtoreimb\nanentbytheCityandCountyforallexpensesandchargesmsonab!yincmvd
byitintheperformameofitsduﬁwhﬂeundcr.NoPayingAgentnorDepositalyahlﬂhlvea
HmfmawhfeaandmimbummmtonﬂwmoneyspledgedwsecmtheBondsMun
myﬁmeheldbyitherelmder,pﬁortothelienorclaimoftheHoldersoftheBondsonallmh

moneys.
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ARTICLE VIII
COVENANTS TO SECURE BONDS

The City and County hereby covenants and agrees with the Holders of all Bonds issued
pursuant to the Resolution, and to the extent provided in a Series Resolution or Series Certificate,
all Support Facility Providers, as follows:

Section 8.01. Maintenance of the Properties of the Wastewater System; Keeping the
Wastewater System in Good Repair. The Department shall: (i) maintain, preserve and keep, or
membemﬁnmined,pmsetvedmdkcpgmepmperﬁwoftheWastewatuSymmmdau
addiﬁommdbﬁtamentsmmmiomtherwﬂandwerypmandmlthuwfin
goodrepair,workingorderandcondition;(ii)ﬁomtimetotimemakz,ormsetobemadga!l
necessary and proper repairs, renewals, replacements, additions, extensions and betterments
themo,sothatataﬂﬁmwthebusinesswﬁedonincomcﬁondmewithshubepmpulymd
advantageously conducted; and (jii) comply, or cause to be complied with the terms and
conditions of any permit or license for the WastewmrSystemoranypanﬂmeofimudbyany
FedenlorsntegovemmentalagencyorbodyandwithanyFederalorStatelawormgulaﬁon
appﬁeablewtbewnmﬁomopemﬁommﬁnwmcemdmpakofﬂleWmmSyMw
requiring a license, permit or approval therefor.

Section 8.02. Rates and Charges. (A) The City and County shall fix, charge and
wﬂectanhrﬂesandoﬂxerchmgaasshallbemquiredinordcﬂhminmhﬁscdYeartheNet
RevenuesshallbenotlessthantheNetRevenueRequirementforsuchFhealYear. The failure
in any Fiscal Year to comply with the foregoing rate covenant in this subsection (A) shall not
constitute an Event of Default if the City and County shall comply with subsection (B) of this
Section 8.02.

(B) Priortotheendofeachl-‘iscalYeartheDirectoroanvironmentalSewimorﬂw
DimctmofBMgﬁandFiscdSeMcesifmquestedbytheDhecwrofEnﬁmmmmlSﬁvim
ahalleompletea:eviewoftheﬁnancialcondiﬁonoftheDepamnemforﬁnepmposeof
esﬁmaﬁngwhcﬂmmethRevemformhFiscaleandfmthewnsuwudingFiw
Yearwillbesuﬁcienttocomplywiththemccovenantinsubsecﬁon(A)ofthisSecﬂon&Oz
mdabnﬂbyaWﬁwenCQﬁﬂcateoftthhyandComtymakeadetumimﬁonwithmpea
thereto. Such review shall take into consideration the completion of any uncompleted
lmmvemmundmcisamofﬁmmSeﬁwofBondsifwmuymﬁmmthewmpleﬁmof
such Improvements. SwhWﬁttenCerﬁﬁcateshaﬂsetfoﬁhamsonablydetailedsmuncntof
theacnnlmduﬁmmedkwenw,OpemﬁonandMaimenmEmemes,Aggmngebt
S«ﬁx,aﬁmyotberaﬁmmorassumpﬁomuponwhichswhdetanﬁnaﬁmwmhu&md
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shall be filed with the City Clerk on or before July 1 in each year. Ifit is determined in such
Written Certificate that the Revenues may not be so sufficient, the Director of Environmental
Services or the Director of Budget and Fiscal Services if requested by the Director of
Environmental Scrvicesshallfonhwithmakeastudyforﬂxepmposeofdmrminingaschedule
of fees, rates and charges which, in the opinion of the Director of Environmental Services or the
Director of Budget and Fiscal Services, will cause sufficient Revenues to be collected in the
following Fiscal Year to comply with such rate covenant in subsection (A) of this Section 8.02
and will cause additional Revenues to be collected in such following and later Fiscal Years
sufficient to climinate the amount of any deficiency at the earliest practicable time, or the
Director of Environmental Services or the Director of Budget and Fiscal Services may elect to
cause the Consulting Engineer to make such a study and render such opinion. The City Council
shall as promptly as practicable but no later than the one hundred twenty (120) days following
such determination by the Director of Environmental Services or the Director of Budget and
Fiscal Services, or receipt of the Consulting Engineer's recommendation, adopt and place in
effect a schedule of fees, rates and charges as so determined or recommended pursuant to this
Section 8.02.

Section 8.03. Sale, Lease or Other Disposition of Properties of the Wastewater System.
The properties of the Wastewater System shall not be sold, mortgaged, leased or otherwise
disposed of except as provided in this Section.

(1)  The properties of the Wastewater System may be sold, leased, or
otherwise disposed of in their entirety if, simultaneously with such sale, lease or other
disposition thereof, provision is made for the payment of all Bonds then Outstanding and
such Bonds are no longer deemed Outstanding within the meaning of Section 12.01.

(2)  Any portion of the properties of the Wastewater System may be sold,
Ieased,orothewvisedisposedofonsuchtermsandconditionsasmaybedetuminedby
the City and County if the value of such portion of the properties as of the date of such
sale, lease or disposition does not exceed five percent (5%) of the net book assets of the
Wastewater System as of the last day of the preceding Fiscal Year as shown in the most
recent audited financial statements of the Department. Any part of the properties of the
Wastewater System having a value as of the date of the sale, lease or disposition which
exceeds five percent (5%) of the net book assets of the Wastewater System as of the last
day of the preceding Fiscal Year as shown in the most recent audited financial statements
oftheDeparunentmaybesold,leesed,oroﬂtenvisedisposedofiftheConmlting
Engineer shall certify to the City and County in writing that the terms and conditions of
the proposed sale, lease or other disposition of any such properties are fair and
rcasonable, and that the estimated Revenues to be derived from the remaining properties
of the Wastewater System, after taking into consideration the use by the Department of
the proceeds of such proposed sale, lease or other disposition of such properties, will be
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sufficient to enable the City and County to comply with all covenants and conditions of
the Resolution. Proceeds of any sale, lease or other disposition of any portion of the
pmpaﬁuoftheWasuwaterSymmpmsumtmthispnmg‘aphshaubepaidﬁminmthe
DethuvicercountcmdbytheFirstBondleuﬁonandappliedtothepm’ebauor
redemption of bonds thereunder, second into the Debt Service Subaccount and applied to
thepurchaseonedemptionofBonds,mdthirdintotheSewerFundandappliedbythe
City and County for the purpose of constructing ions, betterments or improvements
to the Wastewater System as the City and County shall determine,

(3)  Surplus lands, crops, timber, buildings and any other portion of the works,
plant and facilities of the Wastewater System and real and personal property comprising a
part thereof, which, in the opinion of the Director of Environmental Services, shall have
become unserviceable, inadequate, obsolete, worn out, or unfit to be used in the operation
of the Wastewater System, or no longer necessary, material to, or useful in such operation
may be sold, leased, or otherwise disposed of. Proceeds of any such sale, lease or other
disposition of any portion of the properties of the Wastewater System pursuant to this
paragraph shall be paid into the Sewer Fund.

(4)  If permitted by the laws of the State, the City and County may transfer
without consideration the properties comprising the Wastewater System to a public
corporation or political subdivision of the State, provided such corporation or subdivision
assumes all of the City and County’s or the Department’s obligations and duties
! hereunder.

J (5)  Inthe event that any part of the properties of the Wastewater System shall

v be transferred from the City and County through the operation of law (including
condemnation), any moneys received by the City and County as a result thereof shall be

/ pﬁd:(i)ifsuchprooeedsmnotinexcmofSZS0,000,intotheSewerFlmd;or(ii)if

: such proceeds are in excess of $250,000: (a) into the Debt Service Account created by the
FirstBondResoluﬁonandappﬁedtoﬁxepmhaseorredempﬁonofbondsissmd
thereunder; (b) in the Debt Service Subaccount and applied to the purchase or redemption
of Bonds; or (c) into the Renewal and Replacement Account and applied by the City and
County for the purpose of constructing replacements, extensions, betterments or
improvements to the Wastewater System, as the City and County shall determine.

Section 8.04. Insurance. (A) Except as provided in subsection (C) of this Section 8.04,
theDepanmentshankecp,orcausetobekept,ﬁ;eworks,plantsandﬁlciliﬁwcompﬁsingthe
propertiwoftchastewaterSystemandtheopmﬁonsthemofinsmdtotheextentavailableat
reasonable cost with responsible insurers, with policies payable to the City and County or the
Department, against risks of direct physical loss, damage to or destruction of the above-ground
structures, and the equipment and contents therein, of the Wastewater System arising from
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accidents, casualties or negligence, and other causes customarily insured against, at least to the
extent that similar insurance is usually carried by utilities operating like properties, including
liability insurance and workman's compensation insurance; provided, however, that any time
while any contractor engaged in constructing any part of the Wastewater System shall be fully
responsible therefor, the Department shall not be required to keep such part of the Wastewater
System insured. All policies of insurance shall be for the benefit of the Holders of the Bonds and
the City and County or the Department as their respective interests may appear.

(B) Inthe event of any loss or damage to the properties of the Wastewater System
covered by insurance, the Department will: (i) with respect to each such loss, promptly repair and
reconstruct to the extent necessary to the proper conduct of the operations of the Wastewater
System the lost or damaged portion thereof and shall apply the proceeds of any insurance policy
or policies covering such loss or damage for that purpose to the extent required therefor, unless,
in case of loss or damage involving $250,000 or more, the Department shall determine that such
repair and reconstruction not be undertaken; and (ii) if the Department shall not use the entire
proceeds of such insurance to repair or reconstruct such lost or damaged property, the proceeds
of such insurance policy or policies or any portion thereof not used for such repair or
reconstruction, as the case may be, shall be paid into the Sewer Fund.

(C) If the Department does not obtain insurance from responsible insurers as in
subsection (A) of this Section 8.04 provided, the City and County or the Department shall self-
insure; provided, however, that if the Department fails to carry insurance against any of the risks
normally insured against by operators of facilities similar to the Wastewater System, it must
secure the concurrence of an independent insurance consultant. In making its decision whether
to concur in such self-insurance, the independent insurance consuitant shall: (i) make an estimate
of the added financial risks, if any, assumed by the Department as a result of the self-insurance;
(ii) consider the availability of commercial insurance, the terms upon which such insurance is
available and the costs of such available insurance, and the effect of such terms and costs upon
the Department's costs and charges for its services; and (iii) determine whether the added
financial risk, if any, being assumed by the Department is prudent in light of the savings to be
realized from such self-insurance or in light of the general availability of insurance.

(D) Nothing contained herein shall prohibit or be deemed to prohibit the Department
from including insurance required by this Section 8.04 from being maintained as part of a blanket
insurance policy of the City and County.

Section 8.05. Consulting Engineer. The City Council, the Director of Environmental
Services or the Director of Budget and Fiscal Services may from time to time retain and appoint,
as Consulting Engineer, an independent consulting engineer or engineering firm or corporation
having special skill, knowledge and experience in analyzing the operations of wastewater
systems, preparing rate analyses, forecasting the loads and revenues of wastewater systems,
preparing feasibility reports respecting the financing of wastewater systems and advising on the
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opuaﬁonofmstewmﬁcﬂiﬁa,whoshﬂlbeavﬁhblemadﬁsemempummnpoanm
andbmakeanhinv«ﬁgaﬁommddeteminaﬁonsasmybemaryﬁomﬁmemﬁmemdu
the provisions of the Resolution.

Section 8.06. Books of Account; Annual Audit, The Department shall maintain and
keepplopebmksofaccoummaﬁngmtheWastewamSystcmandinwwxﬂmewith
generally accepted accounting principles. Within one hundred eighty (180) days after the end of
eaehicalYeareommencingwiththeFiscalYearendinthme30,2000,theDepmmshall
eausemhbooksofaccomtmbeauditedbyanindependemoeniﬁedpubﬁcwcom The
auditrequiredbythisSectionmaybepartofaeomprehensivenuditoftheCityandCom,
prwidedﬂmtheWastewaterSystemmsuchauditismdasan"enwrpﬁseﬁmd“andthe
wvenmsandmoftheWastewaterSyswmmmdmamamwhichpemits
identification by category of the sources and uses of the Revenues. A copy of each audit report
shall be prepared in conformity uﬁthgenmﬂyaoceptedaccounﬁngprinciplwandsheﬂbeﬁled
promptly with the City Council and sent to any Bondholder filing with the Director of
EnvironmemalServicesawﬁttenrequestforacopythereofandtoanykaﬁngAgencywhichhas
rated any Bonds.

Section 8.07. Punctual Payment of Bonds, The City and County shall duly and
ptmctuallypay,orcausetobepaid,bmonlyﬁ'omthekevenues,inoomeandotherﬁmdshﬂein
speciﬁed,theprincipdandRedemptionPﬁce(ifany)of,andinmston.eachandeveryBond
onthedamandatmeplwes,andinthemannerprovidedintthondsaccordingtothetme
inwmandmeaningthereof;andtheCityandCountyshallfaithﬁxllydoandperformmdatall
times fully observe and keep any and all of its covenants, undertakings, stipulations and
provisions contained in the Bonds and in the Resolution.

Section 8.08. Payment of Taxes and Other Claims. The Department shall from time to
timedulypayamidischarge,orcausetobepaidmddischarged,alltaxm,ass&menumioﬂ:er
governmental charges, or payments in lieu thereof, lawfully imposed upon the properties of the
Wastewater System (or any part thereof) or upon the Net Revenues or income received therefrom
whenﬂremesballbecomeduc,aswellasallIawﬁxlclaimsforlabor.matuialandmpplies,
which, if not paid, might become a lien or charge upon said properties or any part thereof, or
uponﬁ:eRevmdeﬁvedi‘romtheownemhiporoperaﬁonoftheWastewaterSysﬁem,orwhich
might in any way impair the 'tyoftheBonds,exceptanysuchassessmems,chatgesor
claims which the Department shall in good faith contest as to validity.

Section 8.09. Extension of Payment of Bonds and Coupons, if any. The City and
Comtywillnot,dimctlyorindirectly,extendorassenttotheenensionofthemamrityofanyof
theBondsorthetimeofpaymentofanyclainmforintermbythepurchaseofsuchBonds,
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coupons, if any, orclaimsforintemorbyanyothermngementandineaseﬂwmmnityof
anyoftheBondsorthcﬁmeforpaymentofanysuchclaimsforinterestsbal!be such

Section 8.10. Sound Improvements and Extensions. The Department shall not expend
any of the income, revenues, receipts, profits and other moneys derived by it from the ownership

Section 8.11. Further Assurances, The City and County and the Department shall, at
any and all times, insofarasitmaybeauthoﬁzedsotodo,pass,make, do, execute, acknowledge
and deliver all and every such further resolutions, indentures, acts, deeds, conveyances,
auignmam,msfasandasmmmasmaybenecessaryordwhblefmﬂlebm i
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terms of the Resolution. 'IheCityandCom:yshallatalltimu,totheextentpermiuedbylnw,
defend,pleserveandmtectthepledgeofthekevenuesandothermoneys, securities and funds
Wunderﬁwkmluﬁonandautheﬁgmsoﬂthondholdmhmmagainstdl claims and
demmdsofallpetsonswhomsoever.

Section 8.13. Exclusion of Interest on Tax-exempt Bonds for Federal Income
Taxation Purposes. This section shall apply only to Tax-exempt Bonds.

tbetimesnchBondsareissuedastocompliancewithﬂ:eCodewithmpecttosuchBonds,as
suchinm'mﬁonsmaybeamendedﬁ'omtimetotime,asasomeofglﬁdanceforachieving

and(ii)throughthedatethattheﬁnalmbate,ifany,mmtbemadetotheUnitedStatesTreoxmy
inmordancewithSectionl“oftheCodewitlnwcpecttosuchBo X

Notwithstanding any other provision hereof to the contrary, the City and County's or the
Department’s failure to comply with the provisions of the Code applicable to the Tax-exempt
BoudsofaSeliushal!notenlitletheHolderofBondsofanyothuSeries,oranytmsteeaeting
ontheirbehnlﬂtommiseanyﬁghtorumedyprovidedtoHoldexsofBondsheleunderbased
upon the City and County's or the Department’s failure to comply with the provisions of this
Section or of the Code.

Section 8.14, Annual Budget. (A) Not later than May 31 before the beginning of any
FisealYear,ﬂ:eCityandComnyortheDepamwmshaﬂprepareapmﬁminarbegetof
Opa:ﬁonmdMaintmnceExpemesofthe WastewaterSystemandreservesthemforforthe
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requiredtobemadetomekenewalandkeplacementAccount,providedﬂmtsuchpayments
shdLinﬂwaggmgate,atleastequaltheamoMmquimdbysubsecﬁon(D)ofthis Section. Such
plelimimrybudgetandanyAnnualBudgetmaysetforthmchadditionalmaterialastheCityand
County or the Department may determine.

(B)  Except as provided in subsection (D), on or before the fifteenth (15th) day of each
mhFiwalYear,dleCityandCountyshallﬁnallyadopttheAnnualBudgetforsuchyear. The
City and County may at any time adopt an amended Annual Budget for the remainder of the then
current Fiscal Year. Copies of the Annual Budget and of any amended Annual Budget shall be
nndeavailab!eforinspecﬁonbyBondholdersandshallbesenttoeachRatingAgency.

© IfforanymsontheCityandCountyshallnothavcadoptedtheAnnualBudget
before the fifteenth (15th) day of any Fiscal Year, the budget for the preceding Fiscal Year shall
be deemed to be in effect for such Fiscal Year until the Annual Budget for such Fiscal Year is
adopted. For any purpose of computation under the provisions of the Resolution, the budget for
the preceding year shall be deemed to have been adopted for any Fiscal Year until the Annual
Budget for such year shall be adopted.

(D)  Every preliminary budget, Annual Budget and amended Annual Budget shall: @
set forth in reasonable detail amounts required for repair, replacement or reconstruction of the
Wastewater System and major or extraordinary repairs, renewals or replacements of the
Wastewater System, if any, for the period to be covered by such budget; (ii) specify the amounts
to be deposited in the Renewal and Replacement Account, the Subordinate Obligation Account
(including the Third Lien Obligation Subaccount therein), the Reimbursable Obligation Account
and the Wastewater General Account, and the amounts to be maintained in the Sewer Fund for
working capital and operating reserves and in the Rate Stabilization Account for rate stabilization
purposes, if any, for such purposes for such period, (iii) specify the amounts to be transferred
from the Wastewater General Account to the Rate Stabilization Account and to other Funds,
Accounts and Subaccounts; and (iv) project the amounts required for such purposes for the next
five Fiscal Years in such format as the Director of Environmental Services shall determine. A
copy of each such report shall be filed and maintained in the records of the City and County.
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ARTICLE IX
DEFAULTS; REMEDIES; BONDHOLDERS' COMMITTEE

Section 9.01. Events of Default, Each of the following events is hereby defined as and

declared to be and shall constitute an "Event of Default":

(®  if payment of the principal and Redemption Price (if any) of any Bond,
shaunotpmcmallybemadewhendueandpayable,whetheratﬂlemdmmnity
thereof or upon proceedings for the redemption thereof (whether by voluntary redemption
orammdatorysinkingﬁmdmdemptionorotherwise);

®) ifpaymentoftheinterestonanyBondshallnotpunctmllybemadewhen
due; .

(c)  ifthe provisions of any Series Resolution with respect to mandatory
SinkingFundInsmllmempaymentsorthcredempﬁonofTemBondsthmﬁom,asﬁw
memaybe,shaﬂnotpunctuaﬂybecompﬁedwithatthetimcmdinthemm
specified in such Series Resolution;

(d) iftheCityandCountyortheDepamnmtshallfailtodulyandpMﬂy
pcrformorobserveanyotherofﬂxecovenmagreementsorcondiﬁonseonumdinﬂ:e
RmhxtionorintheBonds,onﬁepartoftheCityandCountyortheDepamnellttobe
perfoxmed,andsuchfaﬂmsballconﬁnueforninety(%)daysaﬁuwﬁttenmﬁeethueo
fromtbel-loldersofnotlessthantwentypmt(ZO%)ofﬂ)eBondsthenOlmtmding;
provided, thatifsuchfaﬂmshaﬂbesuchthatiteannotbeconecwdwithinswhninety
(90) day period, it shall not constitute an Event of Default if corrective action is instituted
wiﬂ:inmhpeﬁodanddiﬁgenﬂypmsuedlmﬁlthefaﬂmisconected;

) iftheCityandCountyshall:(i)admitinwxiﬁngitsinabﬂitytopayits
debtsgenenllyastlwybecomedue;or(ii)ﬁleapetiﬁoninbanknmyorseekinga
composiﬁmofindebtednessunderthepmvisiomofmyFedetﬂmsmtebmhumyor
similar law; or(iii)makeanassignmentforthebeneﬁtofitsmdito:s;or(iv)ﬁlea
petitionoranyanswuseekingreliefmdertheprovisionsofanyFedemlorsme
bankruptcy or similar law; or (v) consent to the appointment of a receiver of the whole or
mysubmaﬁalpanoftheWaswwaterSystem;or(vi)consemmtheasampﬁonbyany
court of competent jurisdiction under the provisions of any other law for the relief or aid
of debtors of custody or control of the City and County or the Department, or of the
wholeormwaﬁalpanoftheWastewaterSystcm;and
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(®  ifadefault shall occur under the First Bond Resolution.

Section 9.02. Notice to Bondholders of Event of Default. Immediately after the
occurrence of an Event of Default as defined in items (a) through (c) of Section 9.01, or within
thiny(30)daysaﬁeranyPayingAgentknowsofany other Event of Default, the Paying Agent or

ing Agents shall give notice of all such Events of Default to the Bondholders, all other
Paying Agents and Support Facility Providers, and each Rating Agency, in the manner provided
in Section 13.04, unless such Events of Default shall have been cured before the giving of such
notice,

Section 9.03. Acceleration of Bonds. If an Event of Defaultshallhappenandshallnot
bavebeenxemedied,thenandineverysuchcasetheHoldersofnotlwsthantwenty—ﬁvepement
(25%)inpﬁncipa|amomtoftheBondsthenOmstanding,bynoﬁceinwriﬁngtotheCityand
ComtyandtheDirectorofBudgetandFiscal Services,mnydeclmetheprincipalofallthe
MMMM@MWM&&MNm@kW&
mduponanysuchdeclarationthesameshallbecomeandbeimmediatelyducandpayable. The
right of the Holders of not less than twenty-five percent (25%) in principal amount of the Bonds
then Outstanding to make any such declaration, however,sballbesubjecttotheconditionthatif,
atanytimeaﬁetmhdeclamtion,butbeforetheBondsshallhavematm'edbytheirtums,all
overdue installments of interest upon the Bonds, together with interest on such overdue
imtallmentsofintermtotheextentpexmittedbylawandallothersumsthenyayablebyﬂleCity
andComtymd«dteRuoluﬁon(exupt&epﬁmipdoﬂmdhmmdsimethemn
pleoedingintemstdateon,thcBondsdueandpayablesolelybyvirh;eofsuchdeclmation)shnll
citherbepaidbyorfo:theaccountoftheCityandCountyorprovisionsatisfactorytothc
HoldusofamajoﬁtyinprincipalamomtoftheBondsthenOutstandingshallbemadeforsuch
plymm:,andalldefaultsundermeBondsormderﬂxeRcsolution(omerthanthepaymentof
pincipalandintmdmandpayable solely by reason of such declaration) shall be cured or be
secured to the satisfaction of the Holders of a majority in principal amount of the Bonds then
OlmundingmpmvisimdeunedbysmhﬂoldemoftheBondswbeadeuneshanbemude
tlmefor,thenandinevq-ysucheasetheHoldemofamajoﬁtyinprincipdmotmtoftheBonds
thﬂ:Outstnnding,bywrittennoﬁcetotheCityandCounty,mayrescindsuchdeclaraﬁonand
annulsmhdeﬁultinitsentirety,bmmswhmissimshallextendmoraﬁ‘ectanysubsequmz
deﬁﬂtorimpairorexhaustanymulﬁngﬁghtorpow .
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times be subject to the inspection and use of the Holders of twenty-five percent (25%) in
pﬁmipdmomtoftheBondsthenOumdingaMoftheﬁmpecﬁwagmwmdmmysmof
any committee therefor.

®) TheCityandCoumycovenantsthatifanEventofDefmmshauhuwhnppened
andslnllnothavebeenremedied,theCityandCountywiﬂconﬁnmtowcount,asau'usteeofan
express trust, foraﬂRevcnmsandothermoneys,secuﬁﬁesandﬁmdspledgedundcrthe
Resolution.

Section 9.0S. Application of Revenues in an Event of Default. (A) During the
continuance of an Event of Default as defined in items (a) through (c) of Section 9.01 or of any
other Event of Default as defined in Section 9.01 resulting in an Event of Default as defined in
items (a) through (c) of Section 9.01, the Revenues received by a receiver appointed pursuant to
thepmvisionsofthcsubsection(A)ofSecﬁon9.06asthemultofthetaldngofposseasionof
tlwbusimandproperﬁesoftheWastewaterSystem,shallbeappliedbythemeeiver:ﬁm,m
thepaymmtofdlmcmawaﬁpmpaOpemﬁonandMain&mmeExmmofﬂmewm
System and all other proper disbursements or liabilities made or incurred by the receiver; second,
to the then due and overdue payments into the Debt Service Subaccount, including the making
upofdeﬁcimiadwtein;andlast,foranylawﬁnlpurposeinconmctionwiththeWastewm
System.

®) Indweventthatatanytimetlwﬁmdsheldbythcmeiverpmsuanttoﬂw
preoedingsubsection(A)shallbeinsutﬁcientforﬁxepaymentoftheprincipalandkedunpﬁon
Pﬁce(ifany)of,andintetestthendueon,theBonds,suchfunds(othenhmﬁmdsheldforﬂne
paymentorredempﬁonofparticularBondsorcoupons)andallRcvenu&softbcDepamnemmd
other of its moneys received or collected for the benefit or for the account of Holders of the
Bonds by the receiver shall be applied as follows:

(1) Unless the principal of all of the Bonds shall have become due and
payable,

Fixst,tothepaymentofallmc&saryandproperOpaationand
MaintenanceExpensesoftheWastewaterSystemandallotherproper
disbmscmentsorliabiliﬁwmadeorincmredbydxemciva;

Second, to the payment to the persons entitled thereto of all installments of
interestthendun(’mcludinganyinterwtonoverdueprincipal)intheorderofthe
maturity of such installments, earliest maturities first, and if the amounts available
shaﬂmtbesufﬁcientwpayinﬁﬂlanyinstallmntorinstaUmentsofimm
manningonthesamedate,thenmthepaymentthueofmably,accordingmthe
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amount due thereon, to the persons entitled thereto, without any discrimination or
preference; and

Third,tothepaymenttoduepemonsenﬁﬂedtheretoofthepﬁncipaland
pmmium,ifany,dueandtmpaidupontthondsatthetimeofmhpayment
without preference or priority of any Bond over any other Bonds, ratably, accord-
ing to the amounts due respectively for principal and redemption premium,
wiﬂmﬂanydiscximinaﬁonorpmference.

(2)  Ifthe principal of all of the Bonds shall have become due and payable,

Fim,tothepaymentofallnecwsaryandpmperOpemﬁonand
i ExpensesoftheWastewaterSystemandallotherpmper
disbmsementsorliabilitiesmadeorincmredbythereceiver;

Second,tothepaymentoftheprincipalandinterestthendueandlmpaid
upon the Bonds without preference or priority of principal over interest or of
interest over principal, or of any installment of interest over any other installment
of interest, or of any Bond over any other Bonds, ratably, according to the
amounts due respectively for principal and interest, to the persons entitled thereto
without any discrimination or preference.

(C)  Whenever moneys are to be applied pursuant to the foregoing paragraphs, such
moneysslnllbeappliedbythereceiveratsuchﬁmes,andﬁomtimetotime,asitinilssole
disaeﬁmslnndewmine,havingdmmgmdtodleamoMofmhmoneysawﬂablefor
application and the likelihood of additional moneys becoming available for such application in
the future.

) IfandwbenevaaﬂoverdwinsﬂllmentsofintewﬂonaﬂBonds,wgeﬂwrﬁth
themsombleandplopucharges,expenm,andlinbﬂiﬁuofﬂwHoldersoftheBonds,their
mpeeﬁwagmmdmomys,anddlotherampayablebymecnymdmmmdudn
Resolution including the principal and Redemption Price (if any) of all Bonds which shall then
bepaynble,shﬂleitherbepaidinﬁxubyorformeaecolmtofﬂxeCityandCountyormvision
satisfncto:ytothemeivershallbemadeforsuchpayment,andalldeﬁultsundertheRmhuion
ortbeBondsshaubemadegoodandsecmedmthesaﬁsfacﬁonoﬂhemceivampmvision
deunedbythereceivertobeadequatethercfor,thereceivetshal!payovertodeepatmmall
ofi&mmys,secmiﬁs,ﬁmdsandkevmues&enmmainhguwcpmdedmﬂwhandsofme
Bondholders' Committee described in Section 9.07 (except moneys, securities, funds or
Revetmesdepodtedorpledged,orrequimdbythetermsofﬂ:ekcsoluﬁontobedepoaitedor
pledged, with the Director of Budget and Fiscal Services), control of the business and possession
ofthepmputyoftheDepummsbaﬂbemmdwtheDepum;mdtbampontheChy
demMyahnbemedmitsfomuposiﬁomandﬁghtsmdertheResomﬁon,mddl
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RcvenmshallthetuﬁcrbeappliedaspmvidedinArﬂcleVI. No such payment over to the
Department by the receiver or resumption of this application of Revenues as provided in Article
V1, shall extend to or affect any wbseqmntdefa\ntundcrtheResoluﬁonorimpairanyﬁght
consequent thereon.

Section 9.06. Swits atLawarEqui(yandMandamm;AppoithqfaReceim A)
IfanEventofDefatﬂtshaﬂhappenandshallnothavebeenmmedied,thenandineverymh
case, but subject to the provisions, limitations and conditions of Sections 9.04 and 9.0S hereof
sofarastheremedisprovidedinsaidSecﬁonsareconcemed,theHoldetofanyBondatthe
ﬁmeOutstandingshallbeenﬁtled,fortheequalbeneﬁtandpmtectionofal!l-loldersofme

vested in the Holders of Bonds by the Resolution or by law; provided, however, that no judicial
proceeding shall be brought seekingtheappoinnnentofareceivertotakepossasionofﬂxe
Wastewater System or to manage, receive and apply the Revenues unless the Holders of not less
than a majority in principal amount of the Bonds then Outstanding or a Bondholders' Committee
representing the Holders of not less than a majority in principal amount of the Bonds then
Outstanding shall have joined in or consented to such proceeding.

Section 9.07. Bondholders' Committee. If an Event of Default shall happen and shall
not have been remedied, the Holders of not lessthantwenty-ﬁvepewent(ZS%)inprincipal
amomnoftheBondsthmONmndingmaycallameetingoftheHoldersofBondsforﬂxe
purpose of electing a Bondholders' Committee. Swhmeetingsballbecalledandproeeedings
thaeatsbnllbecondwtedasprovidedforotbermeeﬁngsofBondbolderspumumtoSeeﬂon
11.02. Atsu:hmeetingtheHoldexsofnotlessthanamajoﬁtyofﬂwprincipalamountofthe
BondsdlenOulstauﬁngmustbepmsentinpersonorbypmxyinordertoconsﬁtmeaquomm
forﬂ:eu'anmtionofbusims,lesstlmaquonnn,however,havingpowertoadjoum&omﬁme
to time without any notice other than that required by subsection (D) of said Section 11.02. A
quommbeingpmematmhmeeﬁng,theBondholdmpteseminpersonorbyproxymay,by
thevotueastbytheﬂoldasofamajoﬁtyinprincipalamountoftheBondssoptmxtinperson
orbyproxy,electoneormorepersonswhomayormaynotbeBondholderstotheBondholdus’
Committee which shall act as trustee for all Bondholders, The Bondholders present in person or
byproxyatsaidmecﬁng,oratanyadiomnedmeeﬁngtheteof,sballprescribeﬂxemamin
which the successors of the persons elected to the Bondholders' Committee at such Bondholders'
meeﬁngshaﬂbeeleﬂedmappoinbd,mdmyprmﬁbenﬂwmdmguhﬁmgovemingthe
exercise by the Bondholders' Committee of the power conferred upon it herein, and may provide
for the termination of the existence of the Bondholders' Committee,
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momofﬁeBmdsaﬂwﬁmeOuwmdingshaubewdmﬁudmdempowued(l)wdmme

. time,method,andplaceofeonducﬁnganypmceedingforanymnedyavailabletotheﬂoldersof

theBonds;0t(2)onbehalfoftheHoldersoftheBondsthenOutmnding,toconsenttoﬂw

waiver of any Event of Default or its consequences. No waiver or rescission shall extend to any
or other default, or impair any right consequent thereon,

®) No delay or omission of any Holder of Bonds to exercise any right or power
arisingupontheoccmmweofadefaulthemmder,includmngvmtofDeMShanimpair
anyriglnorpowerorsballbeconsmnedtobeawaiverofanyswhde&ultortobean
acquicscence therein. Every power and remedy givenbythisArticletottholdem of Bonds
maybeexetcisedﬁ'omtimetotimeandasoﬁenasmaybedeemedexpedientbysuchﬂoldus.

prouedingsdmﬂhavebeendiwonﬁnmdorabandonedformymsommshauhwebeen
determined adversely to the Holders of the Bonds or such Bondholdets'Commimee,thmandin
evaysuchcasetheCityandComtyandtheHoldersoftheBondsshauberestoxedtotheir
formuposiﬁommdﬁghtshemmder,andaﬂﬁghm,remediesandpowersofﬁxel-loldersofﬂle
Bondsshallconﬁmneasifnosuchprooeedingshadbeentakm

Section 9.10. Remedies Subject to Rights of Holders of First Resolution O,
(A) Intheevent of any insolvency or bankruptcy proceedings, and any receivership, liquidation,
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nndu-theFimBondleuﬁon(hereinaﬁerinthissecﬁonmfemdmasthe"TrustEstate")on
account of principal (and premium, if any) or interest on the Bonds,

(B) IntbcevemthatanyissmofBondsisdeclareddueandpayablebeforeits
mndmmﬁtybeuuseofmewcmoeofmemtofdeﬁuh(undercmww
the provisions of (A) above shall not be applicable), the Holders of all First Resolution
Obligationsomstandingattheﬁmesthondssobecomedueandpayablebeeauseofsuch

(©) Ifany event of default with respect to the First Resolution Obligations shall have
occurred and be continuing (under ci whentheprovisioxmof(A)abovesballnotbe
applicable), the Holders of all First Resolution Obligations then outstanding shall be entitled to

(D)  No First Resolution Obligation holder shall be prejudiced in his right to enforce
subordinaﬁonoftheBondsbyanyactorfailmetoactonthepartoftheCityandCounty.

remedies otherwise permitted by applicable law or hereunder upon default thereunder, subject to
the rights under (A), (B), (C) and (D) above of the Holders of First Resolution Obligations to
receive cash, property or securities otherwise payable or deliverable to the holders of the Bonds.

Imowledge at the time of such application that such payment was prohibited by the foregoing
i
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ARTICLE X
AMENDING AND SUPPLEMENTING OF RESOLUTION

Section 10.01. Amending and Supplementing of Resolution Without Consent of
Holders of Bonds. (A) The City and County, from time to time and at any time and without the
consent or concurrence of any Holder of any Bond, may adopt a Series Resolution (i) for the
purpose of providing for the issuance of Bonds pursuant to the provisions of Article Il hereof;
(ii) to make any changes, modifications, amendments or deletions hereto which may be required
to permit the Resolution to be qualified under the Trust Indenture Act of 1939 of the United
SmsofAmeriea;or(iii)ifﬂxerightsoftheHoldersoftheBondsthenOutstandingshallnotbe
materially adversely affected thereby, a Supplemental Resolution (herein defined and referred to
as a "Supplemental Resolution") for any one or more of the following purposes:

1. to make any changes or corrections in the Resolution as to which the City
and County shall have been advised by counsel that the same are verbal corrections or
changes or are required for the purpose of curing or correcting any ambiguity or defective
or inconsistent provision or omission or mistake or manifest error contained in the
Resolution, or to insert in the Resolution such provisions clarifying matters or questions
arising under the Resolution as are necessary or desirable;

2. to add additional covenants and agreements of the City and County for the
purpose of further securing the payment of the Bonds;

3. to surrender any right, power or privilege reserved to or conferred upon the
City and County by the terms of the Resolution;

4. to confirm as further assurance any lien, pledge or charge, or the
subjection to any lien, pledge, or charge, created or to be created by the provisions of the
Resolution;

5. to grant to, or to confer upon, the Holders of the Bonds any additional
rights, remedies, powers, authority or security that lawfully may be granted to or
conferred upon them; and

6. to modify in any other respect any of the provisions of the Resolution.
(B)  Except for Series Resolutions authorizing the issuance of Bonds pursuant hereto,
the City and County shall not adopt any Supplemental Resolution authorized by the foregoing
provisions of this Section unless in the Opinion of Counsel (which opinion may be combined
with the opinion required by Section 10.04) the adoption of such Supplemental Resolution is
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permitted by the foregoing provisions of this Section and the provisions of such Supplemental
Recolutiondonotmateﬁallyadverselyaﬁ'ecttherightsofthe Holders of the Bonds then
Outstanding.

(C)  The City and County shall fumnish a notice of each amendment or supplement
made pursuant to this Section 10.01 and a copy of the Supplemental Resolution effecting such
amendment or supplement to each Rating Agency whichhasratedtheBondsatleastﬁﬁeen(IS)
days prior to the effective day of the Supplemental Resolution.

Section 10.02. Amendment of Resolution Witk Consent of Holders of Bonds. (A) With
theconseutoftheHoldctsofnotlessthanamajorityoftheBondsthenOutstanding,theCityand
Countyﬁomtimetoﬁmeandatanytimemayadoptaresolutionamendatotyhemofor
supplemental hereto (herein also defined and referred to as a "Supplemental Resolution”) for the
pmposeofnddinganypmvisionsto,orchanginginanymanneroreliminaﬁnganyofthe
provisions of,theleuﬁon.ormodifyingoramendingtherightsandobligaﬁons of the City
and County hereunder, or modifying or am ing in any manner the rights of the Holders of the
Bonds then Outstanding; provided, however, that without the specific consent of the Holder of
each such Bond which would be affected thereby, no Supplemental Resolution amending or
supplementing the provisions hereof shall: (1) change the fixed maturity date for the payment of
theprhlcipalofanyBondorthedamforthepaymentofinteteatthemonorthetermsofthe
redunptionﬂwreof,orredlwcdxepﬁncipalamoumofanyBondortberateofinteresttlmeonor
the Redemption Price (or the redemption premium) payable upon the redemption or prepayment
thereof;, or (2) reduce the aforesaid percentage of Bonds, the Holders of which are required to
consent to any Supplemental Resolution amending or supplementing the provisions of the
Resohnion;or(3)givetoanyBondorBondsanypreferenceoveranyotherBondorBonds
secmedhe:eby;or(4)amhoﬁzethecreaﬁonofanypledgeofthekevenmandoﬂmmoneys
pledged hereunder, prior, superior or equal to the pledge of and lien and charge thereon created
heteinforthepaymentoftheBondsexeepttotheextentpmvidcdinArﬁelelllhemf;or
(S)depriveanyHolderoftheBondsinanymateﬁalr&cpectofthesecmityaﬁ'ordedbythe
Resolution; provided further, however, that without the specific consents of the Holders of not
lesﬂmamajoﬁtyinpﬁmipalamomtoftheTemBondsdnnOntsmdingmdaﬂ‘em
thereby, no Supplemental Resolution amending or supplementing the provisions of the
Resolution shall (a) change the amount of any Sinking Fund Installments for the retirement of
TamBondsmﬂndmdMofsmhinmumentsmthetemsfordwpmhaseorudmpﬁm
thereof from such installments, or (b) reduce the aforesaid percentage of Term Bonds, the
HoldasofwhiehmreqtﬂredmconsenttoanysuchSmlemmtalResoluﬁon. (Nothing in this
mlphwnnined,howwu,shaﬂbeoonsuuedasmakingnwessmyﬂwappmvﬂofme
Holders of the Bonds of the adoption of any Supplemental Resolution authorized by the
provisions of Section 10.01.) A modification or amendment of the provisions of Article VI with
mspeamtheScqumdmtheDethewiceSubacooum“CommoanveSubmumm
anySepameSeﬁesRuerveSubaccomnor,aﬁerﬂletearenolongeranybondsoummding
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under the First Bond Resolution, a modification or amendment to change the designation of
Funds, Accounts or Subaccounts and to incorporate the applicable provisions of the First Bond
Resolution herein, therein shall not be deemed a change in the terms of payments; provided that
no such modification or amendment shall, except upon the consent of the Holders of all Bonds
then outstanding affected thereby, reduce the amount or amounts required to be credited to the
Debt Service Subaccount or Common Reserve Subaccount or any Separate Series Reserve
Subaccount or their respective successor.

®) Theproot'ofthegivingofanyconsentrequimdbythisSectionandofthcholding
ofBondsforthep\nposeofgivingconsentsshallbemadeinaccordancewiththeprovisiomof
Article XI. ItshallnotbemcswythattheconsentsoftheHoldersoftheBondsapprovethe
particular form of wording of the proposed amendment or supplement or of the Supplemental
Resolution affecting such amendment or supplement, but it shall be sufficient if such consents
approve the substance of the proposed amendment or supplement. Afier the Holders of the
nqﬁmdpemmhgeomedsshaﬂhaveﬁledﬂwhwnsenmmmeammdingorsnmlemmﬁng
hemofplmanttothisSection,theCityandCountyshallpublishatleastoneeanoﬁceofmh
amending or supplementing hereof, in The Bond Buyer, published in New York, New York, or in
lia:ot'publicaﬁoninTheBondBuyer,insomeothernewspaperspecializinginﬁnmcialmatwrs
printed in the English language and customarily published on each business day and of general
cilculationintheCityofNewYork,NewYork,orinanewspaperofgeneralcirculationptinted
intbeBnglishlanguageofgeneralcirculationintheState,andshallmailacopyofsuchnotice,
postage prepaid to each registered Holder of Bonds then Outstanding, at his address, if any,
appeuingupontheregistrybooks,bmfaﬂmtomaﬂcopiesofsaidnoticetoanyofsaidl-loldezs
shall not affect the validity of the Supplemental Resolution effecting such amendments or
supplements or the consent thereto. (Nothing in this paragraph contained, however, shall be
construed as requiring the giving of notice of any amending or supplementing of the Resolution
authorized by Section 10.01.) A record, consisting of the papers required by this Section, shall
be proof of the matters therein stated until the contrary is proved. No action or proceeding to set
aside or invalidate such Supplemental Resolution or any of the proceedings for its adoption shall
beinsﬁnnedormaintainedunlessstwhacﬁonorproceedingiscommencedwithinsiﬂy(ﬁ)dnys
after the publication of the notice required by this paragraph.

(C) The City and County shall furnish a notice of each amendment or supplement
made pursuant to this Section 10.02 and a copy of the Supplemental Resolution effecting such
amendmcntorsupplementtoeachRaﬁngAgencywhichhmratedtheBondsatleastﬁﬁeen(lS)
days prior to the effective day of the Supplemental Resolution.

Section 10.03. Notation Upon Bonds; New Bonds Issued Upon Amendments. Bonds
delivered after the effective date of any action taken as provided in this Article may beara
notation as to such action, by endorsement or otherwise and in form approved by the City and
County. In that case, upon demand of the Holder of any Bond Outstanding at such effective date
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and the presentation of such Holder's Bond for the purpose at the Principal Office of the Paying
Agen or transfer agent hereunder for such Bond and at such additional offices, if any, as the City
and County may select and designate for that purpose, a suitable notation shall be made on such
Bond. If the City and County shall so determine, new Bonds, so modified as in the opinion of
the City and County to conform to the amendments or supplements made pursuant to this Article,
shall be prepared, executed and delivered, and upon demand of the Holder of any Bond then

Outstanding shall be exchanged without cost to such Holder, for Bonds then Outstanding, upon
surrender of such Outstanding Bonds.

Section 10.04. Effectiveness of Supplemental Resolution. Upon the adoption (pursuant
to this Article and applicable law) by the City and County of any Supplemental Resolution
amending or supplementing the provisions of the Resolution and the delivery to the Director of
Budget and Fiscal Services of an Opinion of Counsel that such Supplemental Resolution is in
due form and has been duly adopted in accordance with the provisions hereof and applicable law
and that the provisions thereof are valid and binding upon the City and County (upon which
opinion the Director of Budget and Fiscal Services, subject to the provisions of Section 7.02,
shall be fully protected in relying), or upon such later date as may be specified in such

Resolution, (i) the Resolution and the Bonds shall be modified and amended in
accordance with such Supplemental Resolution, (ii) the respective rights, limitations of rights,
obligations, duties and immunities under the Resolution of the City and County, or any Paying
Agent and the Holders of the Bonds shall thereafter be determined, exercised and enforced under
the Resolution subject in all respects to such modifications and amendments; and (iii) all of the
terms and conditions of any such Supplemental Resolution shall be a part of the terms and
conditions of the Bonds and of the Resolution for any and all purposes.

Section 10.05. Supplemental Resolution Affecting Director of Budget and Fiscal
Services Hereunder and Paying Agents. No Supplemental Resolution changing, amending or
modifying any of the rights, duties and obligations of the Director of Budget and Fiscal Services
or any Paying Agent may be adopted by the City and County or be consented to by the Holders
of the Bonds without written consent of the Director of Budget and Fiscal Services or such

Paying Agent.
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EXECUTION OF INSTRUMENTS BY HOLDERS OF BONDS;
OWNERSHIP OF BONDS; MEETINGS OF HOLDERS OF BONDS;
EXCLUSION OF BONDS OWNED BY THE CITY AND COUNTY

Section 11.01. Execution of Requests, Directions and Consents and Other Instruments
and Proof of Same; Ownership of Bonds and Proof of Same. (A) Any request, direction,

anypersonofmymhteqwn,direcﬁon,consentorotherinslrumentinwﬁtingmayhepmved
by the certificate of any notary public or other officer in any jurisdiction who, by the laws
tbereof,haspowertotakeacknowledgments of deeds to be recorded within such jurisdiction, to
ﬂ:eeﬁ'ecttbatthepersonsigning such request, direction, consentorotherinsu'umentorwriﬁng
acknowledged to him the execution thereof, or by an affidavit of a witness to such execution.

B) NotlﬁngcontainedintlﬁsSecﬁonshaubeconsmdaslimiﬁngdwCityand

County or the Dj r of Budget and Fiscal Services,inthzirsepamediscreﬁon,toﬂxepmof
above specified, it being intended that the City and County and the Director of Budget and Fiscal
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discharge all liability hereunder, upon such coupons or upon such Bond to the extent of the sum
Or sums so paid.

Section 11.02. Meetings of Holders of Bonds. (A) The City and County or the Holders
ornotleustlmntwentypement(20°A:)inpﬂncipalamountoftheBondsﬂxen0utstandingmayat
timecallameetingoftheHoldersoftheBondsforthepmposeoftheconsentingto,the
approving.ﬂ:creqnaﬁngorthedirecﬁng,bytheﬂoldemoftheBonds,ofanyactionrequi!edto
beconsentedworappmvedbythemheremderorwhichtheymaqumstordincthereunduto

betaken,orforthemakingbytheHoldersoftheBondsofanyappoinunentsthcymaymake
hereunder, or for the purpose of taking any other action which the Holders of the Bonds may take
hereunder, or for any other purpose concerning the payment, security and enforcement of the
Bonds. Everymhmeeﬁngshallbeheldatmhplaoeasmaybespeciﬁedinthenoﬁcemﬂing
such meeting. Writtennotieeofsmhmeeting,staﬁngtheplaeeandtimeofthemeeﬁngmdin
generaltermsﬁnebmiwutobesubmitted,shallbemailedtotheHoldersofBondswhosemmu
andaddrmthenappearupontheBondRegisu-yhereof,bythe(fityandCountyortheHoldets
ofﬂleBondscallingmhmeeting,notlessthantlﬁrty(BO)normorethansi)ay(GO)daysbefom
mchmeeting,andshallbepublislwdatleastonceonanydayofthcweek,inthesame
newspapusinwhichnoﬁcesofredcmptionaremquiredtobepublishedbyArﬁcleV,thedateof
mchpublicaﬁontobenotl&ssthanthiny(BO)daysnormorethansixty(60)dayspmedingthc
meeting; provided, however, that the mailing of such notice shall in no case be a condition
mdautod:evalidityofanyacﬁontakenatanysuchmeeﬁng. Any meeting of the Holders of
the Bonds shall, however, be valid without notice if the Holders of all Bonds then i
a:epteomtinpersonorbypmxyorifnoticeiswaivedbeforeorwithinthiny(30)daysaﬁerdxe
meeting by those not so present.

(B)  Attendance and voting yHoldcrsofBondsatmeeﬁngsthereofmaybeinpexson
or by proxy. Bondholdersmay,byaninshnnentinwﬁﬁnglmdettheirhmds,appointany
pasonorpe:sonswiﬂ:ﬁmpowerofsubsﬁnxﬁon,astheirpmxytoaﬂmdandvoteatanymeeﬁng
for them.
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(C)  Persons named elected by the Holders of a majority in principal amount of the
Bondsrepsesemdathemeeﬁnginpemnorbypmxyshaﬂactaswmpomycmhmmand
temporary Secretary of any meeting of Holders of Bonds. A permanent Chairman and a
pmSeaehryofswhmeetingshaﬂbeelectedbyﬂxcﬂoldusofamajoﬁtyinpﬁncipal
mmtoftheBondstcprmntedatsuchmeetinginpersonorbypmxy. The Permanent
Chﬁmofthemeetingshallappointtwo(Z)InspectorsofVoteswhoshallcomtallvotescast
atmhmeeﬁng,exceptvotwonﬂwelecﬁonofcmirmanmdSectetaryasaforesaid,andwho
shallmakeandﬁlewiththcSectetaryofthemeeﬁngandtheCityandCountytbeirveriﬁed
report of all such votes cast at the meeting.

(D)  The Holders of the same principal amount of the Bonds required by other
pmvisionshueoftoconsentto,approve,mthst,ordirectanyacﬁonpmposedtobetakenua
meetingofHoldersofﬂxeBonds,orrequiredbyotherprovisionshereoftomakeappoinﬁnents
medwbemadeatsuchmeeﬁng,mmqukedbyotherpmvisiomhaeofmnkemyoﬂm
actionproposedtobetakenatsuchmeeting,mustbeprwentatsuchmeeﬁnginpersonorby
proxyinordertoconsﬁmteaqmnnnforthetransacﬁonofmhbusiness, less than a quorum,
however, having power to adjourn the meeting from time to time without other notice of such
adjournment than the announcement thereof at the meeting; provided, however, that if such
meeﬁngisadjomnedbylmthanaquorumformoreﬂmnten(w)days,noticeofsmh
adjomnmcntshallbepublishedbytheCityandCountyatleastﬁve(S)dayspriortothe
adjannmentdateofthemeeﬁnginﬂlesamenewspapetsinwhichnotimoftedcmpﬁonm
required to be published by Article V hereof,

E) AnyregisteredHolderofaBondandanyHoldersofacertiﬁcateprovidedforin
thisSectionslnllbeenﬁtledinpcrsonorbyproxytoattendthevoteatsuchmeeﬁngasHolderof
theBondeondsngisMedoreerﬁﬁedinhisnamewiﬂmMpmducingsthondorBonds
(mlmﬂxeBondorBondsdcsuibedinanysucheem'ﬁcateshallberegisteredinthenameofor
beptodwedbysomeotberpersonatmhmeeting). Such persons and their proxies shall, if
mqnhed,ptodtmsmhmofofpemndidenﬁtyusbaﬂbeuﬁsﬁdoqwﬂw&cmmyofme
mecting. AﬂotherpersonsseekingwmndorvoteinsuchmeeﬁngmustpmduccﬂnBondor
Bonds claimed to be owned or represented at such meeting.

(13] Aﬂpm:dwpmtedatmhmeeﬁngshanbedeﬁvemdmthelnspecmrsofvm
and filed with the Secretary of the meeting. The right of a proxy for a Holder of a Bond to attend
the meeting and act and vote thereat may be proved by a written proxy executed by such Holder
as aforesaid.

G OﬁeersornomineaoftheCityandCommaybepmentornpmtedatany

meeting of the Holders of the Bonds and take part therein, but shall not be entitled to vote
thereat, except for such officers or nominees who are Holders of Bonds or proxies for Holders of
Bonds.
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[(3)] TbevoteatanysuchmeeﬁngoftheHolduofmyBond,orswhHoldefspmxy,
entitled to vote thereat shall be bindi upon such Holder and upon every subsequent Holder of
athow(whethuornotmhsubsequemHolderhasnoﬁcethueot).

@ Any Supplemental Resolution authorizing the issuance of Bonds in uncertificated
fommywnminappmpdatepmvisiomaq:plemmwlmﬂwwinthismﬁmgowningthe
puﬁcipaﬁonofﬂleHoldmofsuchBondsinanymeetingsheldpursuanttothissecﬁon.

Section 11.03. Exclusion of Bonds Held by or for the City and County and of Bonds
No Longer Deemed Outstanding Hereunder, In determining whether the Holders of the
mqlﬁﬁw:gglegnepﬁmipalmmofBondshavewmmedmmydemM,nqwu,dhwﬁm,
consent,votcorwaivuunderﬂlekzsoluﬁon,myBondswhichmownedbyoronbetulfofor
fortheweomofﬂwCityandCountyand,exeeptforﬁ:epmposeofSuﬁonlz.Olhemof.any
BondswhichmdemwdmhnguOmsmdinghmmduaspmvidedinnidSoeﬂnml,
shﬂlbedisagndedandmthwludedforﬁcmnpouofmyswhdﬂumimﬁmmdmm
shallnotbeentitledtovoteupon,eonsenttoorconcminanyacﬁonpmvidedinlhekuoluﬁon.
lehyMCoMymaqutﬁmtholderofaBondeondsbefonhisdanmd,nqm
direction, consent, vote or waiver shall be deemed effective, to reveal if the Bonds as to which
such demand, request, direction, consent, vote or waiver is made, granted, cast or given are
disqualified as provided in this Section.
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ARTICLE X1I
DEFEASANCE; MONEYS HELD FOR PAYMENT OF DEFEASED BONDS

Section 12.01. Discharge of Liens and Pledges; Bonds No Longer Outstanding and

Deemed to be Paid Hereunder. (A) Except as otherwise provided in Section 3.10 with regard
to Option Bonds, the obligations of the City and County under the Resolution and the liens,
pledges,chuga,mmm,covmmandagreememofﬂxeCitydeomuyhueinmadem
provided for, shall be fully discharged and satisfied as to any Bond and such Bond shall no
longer be deemed to be Outstanding hereunder:

(i)  when such Bond shall have been canceled, or shall have been surrendered
for cancellation or is subject to cancellation, or shall have been purchased by or behalf of
the City and County from moneys held under the Resclution; or

(i) as to any Bond not canceled or surrendered for cancellation or subject to
cancellation or so purchased, when payment of the principal and redemption price (if any)
of such Bond, plus interest on such principal to the due date thereof (whether such due
dmbebymsonofmamﬁtyoruponmdempﬁonorprepaymengorotherwise)eiﬂm
(a) shall have been made or caused to be made in accordance with the terms thereof, or
(b)shallhavebeenpmvidedforbyhrevocablydeposiﬁngwithﬂxePayingAgunform
Bond, in trust, and irrevocably appropriating and setting aside exclusively for such
payment, either (1) moneys sufficient to make such payment or (2) noncallable Refunded
Municipal Obligations or noncallable Investment Securities described in item (i) of the
definition of Investment Securities in Section 1.01, maturing as to principal and interest
inmhamomtandatmhﬁmesaswiﬂinsure,mgetha“dthmymhdepositthe
availability ofsuﬁcientmoneystomnkesuchpaymem,whichcverﬁleCityandComuy
deemswbeinitsb&ﬂinmandasveﬁﬁedbymindependemnaﬁomﬂymgnized
ﬁnnofcetﬁﬁedpublicaccounmntsinareportdeliveredtotthityandCountyndﬂle
Director of Budget and Fiscal Services, and all necessary and proper fees, compensation
and expenses of the Director of Budget and Fiscal Services and the Paying Ageuts
puuiningmtheBondwimmpectwwhichmhdepositismadeshdlhwebeenpﬁdm
the payment thereof provided for to the satisfaction of the Director of Budget and Fiscal
Services and said Paying Agents,

At such time as a Bond shall be deemed to be no longer Outstanding hereunder, as aforesaid,
suchBond,exceptforﬂnpmposwofanypaymentﬁomsuchmoneys,Reﬁmdedeicipal

Obligations or Investment Securities, shall no longer be secured by or entitled to the benefits of
the Resolution.
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(B)  Notwithstanding the foregoing, in the case of a Bond which is to be redeemed or
othemiseprepaiduiortoitsstatedmatuﬁty,nodepositunderclmme(b)ofmbpangmph(ii)of
mbmﬁon(A)abowshnﬂmnsﬁMennhpaymmgdischugeanduﬁsﬁcﬁonuafomﬁdmﬁl
thondslmuhavebeenimvmablydesigmtedformdempﬁmorpmpmemandpmper
notice of such redemption or prepayment shall have been previously published in accordance
with Section 5.03 or provision shall have been irrevocably made for the giving of such notice.

(C)  Any such moneys so deposited with the Paying Agents for the Bonds as provided
in this Section may at the direction of the City and County also be invested and reinvested in
Investment Securities, maturing in the amounts and times as hereinbefore set forth. All income
from all Refunded Municipal Obligations and Investment Securities in the hands of the Paying
Agents pursuant to this Section which is not required for the payment of the Bonds and interest
andplemitmﬂxemonwithmpecttowhichsuchmoncysshallhavebeensodeposited,shnllbe
paidtotleityandComtyfordepositintheSewerFlmdﬁ'eeandclearofanymm,lien,
security interest, pledge or assignment securing any Bonds or otherwise existing under the
Resolution.

(D) Notwithstanding any provision of any other section of the Resolution which may
be contrary to the provision of this Section, all moneys, Refunded Municipal Obligations or
Investment Securities set aside and held in trust pursuant to the provisions of this Section for the
payment of Bonds (including interest and premium thereof, if any) shall be applied to and used
solely for the payment of the particular Bond (including interest and premium thereof, if any)
with respect to which such moneys and Investment Securities have been so set aside in trust.

(E) Anything in Article X to the contrary notwithstanding, if moneys, Refunded
Municipal Obligations or Investment Securities have been deposited or set aside with a Paying
Agent pursuant to this Section for the payment of a specific Bond and such Bond shall be
deemedtohavebeeupaidandtobenolongerOutsmdingheremderaspmvidedinthisSecﬁon,
lmtthondshallnothaveinfactbeenactuallypaidinﬁlll,noamendmenttotheprovisionsof
this Article shall be made without the consent of the Holder of each Bond affected thereby.

(F)  The City and County may at any time surrender to a Paying Agent for a Series of
Bonds for cancellation by it any Bonds of such Series previously executed and delivered, which
the City and County may have acquired in any manner whatever, and such Bonds upon such
surrender for cancellation shall be deemed to be paid and no longer Outstanding hereunder.

Section 12.02. Bonds Not Presented for Payment When Due; Moneys Held for the
Bonds Afier Due Date of Bonds. Subject to the provisions of the next sentence of this paragraph
and to the extent permitted by law, if any Bond shall not be presented for payment when the
principalthueofshallbecomedw,whetheratmamrityoratthedateﬁxedforthcredempﬁon
dwuof,orotbemise,mdifmomysmthSecmiﬁessballatsuchduedatebeheldbya
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for the payment thereof, ‘!‘heCityandComtyshallbeentitledtoreeeiveannmllyﬁomaPaying
Agmdlmhgsmmomysmhvmt&cmiﬁuhddbymhhyingmtmaining
unclaimed by the Holders of Bonds. Any such moncys or Investment Securities held by any

prepaymmtorotbawise)shalluponthewrittenmquestoftthityandCountybepaidtothc
CityandComny,agaimtitswﬁuenreceiptﬂurefor,andﬂxeﬂoldersofmhﬂondulnll
thﬂuﬁerbeenﬁﬂedtolookonlytoﬁxeCityandCountyforpaymentthereoﬂ Before being
tequimdtomakeanyswhpaymenttotheCityandCounty,mchPayingAgeutsmay,atthc
eaq:mooftheCityandCounty,publishinthesamenewspaperornewspape:sinwhichnoﬁm
ofmdunptionmtobepublishedpmsuanttotheprovisionsofSeaion5.03,anotiee.insuch
foumasmybedeemedappmpriatebysmhPayingAgents,lisﬁngtheBondssopayableandnot
MedandmﬁngMWhmomysmmainumlaimedmdthmaﬁeradawutfonhﬂlmin
anybahnoetlmeofthentcmainingwinberemedtotheCityandCounty.
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MISCELLANEOUS

Section 13.01. Benefits of Resolution Limited to the City and County and Bondkolders.
Withtheexcepﬁonofﬁgh&orbmeﬁtshaehumulywnfm&mtbingexmmedor
menﬁonedinortobeimpliedﬁ’omtheResoluﬁonor&eBondsisintendedoerbe
eomuuedtoconfauponorgivetoanypersonotherthantheCityandCounty,theDilectorof
Budget and Fiscal Services, and the Holders of the Bonds, any legal or equitable right, remedy or
chimundaorbymsonoforinmpectmthekcsoluﬁonoranycovemnt,condiﬁon.
ltipuhtion,promise,agmementorprovisionhemincontained. The Resolution and all of the

belndalullbeforandinmetothesoleandexclusivebeneﬁtoftthityandComty,d:e
Director of Budget and Fiscal Servicw,andtheHoldersﬁ‘omtimetoﬁmeoftheBondsashemin

Section 13.02. Resolution Binding Upon Successors or Assigns of the City and County.
All the terms, provisions, conditions,covenants,warrantiesandagmemenmcontainedinﬂle
Ruoluﬁonshﬂbeﬁndingtmonﬂwmmmandassignsof&eCiwandComtyandshau
inure to the benefit of the Holders of the Bonds.

Section 13.03. No Personal Liability. No member of the City and County and no officer
or employee of the City and County shall be individually or personally liable for the payment of
the principal and Redemption Price (if any) of; or interest on, any Bond. Nothing herein
contained shall, however, relieve any such member, officer or employee from the performance of
any duty provided or required by law.

Section 13.04. Notice to Bondkolders, Except as is otherwise provided in the Resolution
any provision in the lutionforthemailingofanoticeorothupmtoHoldersofdxeBonds

Section 13.05. Waiver of Notice. Wheneverinthekwolutionthegiving of notice by
mail,publicaﬁon,orotherwiseismq‘ thegivingofsuchnoticemnybewaivedbyﬂ:e
pamenﬁﬂedtomeivemhnoﬁce,andinanysuchcasethegivingormeiptofsuchnoﬁee
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gena-alnewsrelease,wireserviceorotherproceduredetenninedbytheCityandCountyorthe

Section 13.07. Effect of Saturdays, Sundays and Legal Holidays. Whenever the
Resolution requires any action to be taken on a Saturday, Sunday or legal holiday, such action
shanbetakeuondwﬁrstbusinessdayoccmﬁngthereaﬁer. Whenever in the Resolution the time
withinwhichanyactionisrequiredtobetakenorwithinwhichanyrightwilllapseoratpim
shalltexmimteonaSann'day Sundayorlegalholiday,suchﬁmeshallconﬁnmtonmtmﬁl
midnightonthenextmceedingbusinessday.

Section 13.08. Partial Invalidity. (A) If any one or more of the covenants or agreements
orporﬁonsihaeofpmvidedintheResoluﬁononthepmoftheCityandComtyortbeDimctor
of Budget and Fiscal Servic&soranyl’ayingAgenttobeperfomed shouldbedetenninedbya
eomtofeompmjuﬁsdicﬁontobecomnryto law, then such covenant or covenants, or such
agreement or agreements, or such portions thereof, shullbedmdseverableﬁ'omﬂremnaining
covenants and agreements or portions thereof provided in the Resolution and the invalidity
tlnteofshallinnowayaﬂ'ectthevalidity of the other provisions of the Resolution or of the
BoMs.theHoMofﬂchondsshallmainaﬂtheﬁghtsmdbemﬁmaceotdedwﬂwm
hereunder and under any applicable provisions of law.

(B) Ifanypmvisionsofthckuoluﬁonsballbeheldordeemedtobeorshall.infaot,
be inoperative or unenforceable or invalid as applied in any particular case jn any jurisdiction or
jurisdictions or in all jurisdictions, or in all cases because it conflicts with any constitution or
Statute or rule of public policy, or for any other reason, such circumstances shall not have the
eﬁ'ectofmdaingthepmvisioninqmwoninopemﬁveorunenfomeableorinvalidinanyotha
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Section 13.09. Lew and Place of Enforcement of the Resolution. The Resolution shall
be construed and interpreted in accordance with the laws of the State of Hawaii and all suits and
wﬁmaﬁsingwtoflheRuoluﬁonshnﬂbeinsﬁhﬂedinacourtofcompetentjmisdicﬁoninsaid
State.

Section 13.10. Effect of Article and Section Headings and Table of Contents. The
he.dingaﬁﬂuofﬁemaﬂuﬁdesandseeﬁmhawﬂmdanymbhofcomemw
hereto or to copies hereof, shall be solely for convenience of reference and shall not affect the
meaning, construction, interpretation or effect of the Resolution.

AT Py

Section 13.11. Repeal of Inconsistent Resolution. Any resolution of the City Council,
and any part of any resolution, inconsistent with the Resolution is hereby repealed to the extent
of such inconsistency.

Section 13.12. Effectiveness of the Resolution. The Resolution shall become effective
upon its adoption.

s
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EXTENDING AN INVITATION TO ESTABLISH A SISTER CITY RELATIONSHIP
WITH THE MUNICIPALITY OF SINTRA, PORTUGAL.

WHEREAS, Honolulu'’'s sister city program has resulted in the
promotion of friendship, cultural appreciation, and economic
interaction with various cities throughout the world; and

WHEREAS, the continuation and expansion of relationships
under the program are imperative in contemporary times because of
the increase in global communications, travel, and economic
opportunities; and

WHEREAS, the Council in Resolution 91-240 has adopted
policies concerning the establishment of sister city
relationships; and

WHEREAS, the Council also has established by Resolution
96-166, CD1 a Sister City Task Force, one duty of which is to
make recommendations on future sister cities for Honolulu; and

WHEREAS, the Municipality of Sintra, Portugal, has expressed
strong interest in becoming a sister city of Honolulu; and

WHEREAS, Sintra, located in the south of Portugal, is known
for its natural environment, cultural activities, recreational
opportunities, and restorative ambience; and

WHEREAS, Sintra is interested in establishing a sister city
relationship with Honolulu because of the ethic and cultural ties
between the communities; and

WHEREAS, Sintra also desires the relationship in order to
increase interaction in sporting events, such as body boarding
and surfing contests; and

WHEREAS, the Council anticipates that the Sister City Task
Force will recommend the establishment of a sister city
relationship with Sintra; and

WHEREAS, the Council finds that such a relationship will be
consistent with the policies of Resolution 91-240; now,
therefore,

0CS00549.R98 PIR
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BE IT RESOLVED by the Council of the City and County of
Honolulu that, subject to the following paragraph, the Clerk is
directed to extend the Council’'s invitation to the Municipality
of Sintra, Portugal to establish a sister city relationship; and

BE IT FURTHER RESOLVED that the Clerk is directed to extend
the invitation only upon the affirmative recommendation of the
Sister City Task Force to establish a sister city relationship
with Sintra; and

BE IT FURTHER RESOLVED that, upon acceptance of this
invitation by Sintra, the Mayor of the City and County of
Honolulu is requested to prepare and enter into an agreement with
the Mayor of Sintra to formalize the sister city relationship;
and

BE IT FURTHER RESOLVED that the agreement is requested to be
consistent with the implementation policies of Resolution 91-240;

and
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BE IT FINALLY RESOLVED that the Clerk is directed to
transmit certified copies of this Resolution to the Mayor of
Sintra and Mayor of Honolulu.
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